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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

IN RE: PETITION OF KENTUCKY UTILITIES )
COMPANY FOR AN ORDER AUTHORIZING ) DOCKET NO. 01-
THE ISSUANCE OF SECURITIES AND THE )
ASSUMPTION OF OBLIGATIONS )

PETITION TO ISSUE SECURITIES PURSUANT
TOT.C.A. SECTION 65-4-109

Kentucky Utilities Company (“KU” or “Petitioner”), pursuant to T.C.A. § 65-4-109,
hereby applies for an Order authorizing Petitioner to issue securities as described herein. In
support of this Petition, Petitioner states as follows:

1. Petitioner is a corporation organized and existing under the laws of the
Commonwealths of Kentucky and Virginia and is an electric utility engaged in the business
thereof primarily in Kentucky and Virginia. Petitioner also has six (6) customers in Tennessee
which produced revenue of $2,054.86 in the past twelve months (0.00023% of KU’s revenue and
0.00048% of KU’s kwh sales). All of KU’s Tennessee customers are located in one county, and
its electric utility property located in Tennessee consists of approximately 7Y% pole miles of
electric lines and one distribution substation. A description of Petitioner’s total electric utility
property, in Tennessee, Kentucky and Virginia, is attached as Exhibit 1.

2. The post office address of Petitioner is One Quality Street, Lexington, Kentucky
40507.

3. A copy of Petitioner’s Amended and Restated Articles of Incorporation and all

amendments thereto are attached hereto as Exhibit 2.
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4. This Petition relates to the proposed refinancing of up to four outstanding series
of pollution control bonds. The particular series of pollution control bonds to be refinanced are:
(1) the $20,930,000 principal amount of County of Carroll, Kentucky
Collateralized Pollution Control Revenue Bonds (Kentucky
Utilities Company Project), 1992 series B, due February 1, 2018,
secured by KU’s First Mortgage Bonds Series 1B;
(i1) the $2,400,000 principal amount of County of Carroll, Kentucky
Pollution Collateralized Control Revenue Bonds (Kentucky
Utilities Company Project), 1992 Series C, due February 1, 2018,
secured by KU’s First Mortgage Bonds Series 2B;
(1)  the §7,200,000 principal amount of County of Muhlenberg,
Kentucky Collateralized Pollution Control Revenue Bonds
(Kentucky Utilities Company Project), 1992 Series A, due
February 1, 2018, secured by KU’s First Mortgage Bonds Series
3B; and
(iv)  the $7,400,000 principal amount of County of Mercer, Kentucky
Collateralized Pollution Control Revenue Bonds (Kentucky
Utilities Company Project), 1992 Series A, due February 1, 2018,
secured by KU’s First Mortgage Bonds Series 4B.
The existing Carroll County Pollution Control Revenue Bonds, Muhlenberg County Pollution
Control Revenue Bonds and Mercer County Pollution Control Revenue Bonds are herein
collectively referred to as the “Existing Bonds”. The existing KU First Mortgage Bonds Series
1B, 2B, 3B, and 4B are herein collectively referred to as the “Existing First Mortgage Bonds”.
KU was authorized to undertake its obligations in regard to the Existing Bonds and the Existing
First Mortgage Bonds by Order in Docket Number 92-05133, dated July 20, 1992. In connection
with this refinancing, Petitioner requests authority to (i) assume certain obligations under various
agreements relating to the refunding of the Existing Bonds in an aggregate principal amount not
to exceed $37,930,000, and (ii) issue one or more series of Petitioner's First Mortgage Bonds in

an aggregate principal amount not to exceed $37,930,000 to collateralize the proposed new

bonds all as more particularly described herein.
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The purpose for refinancing the Existing Bonds is to take advantage of current,
historically low long-term interest rates and thereby reduce KU’s costs of debt over the life of the
bonds. The Existing Bonds currently bear interest at the rate of 6-1/4% per annum. Based on
current interest rates, Petitioner expects that the Refunding Bonds could be issued initially at
lower rates providing current (or near term) interest rate savings. Certain of the Existing Bonds
also may be candidates for extension of maturity, which, if permissible, would provide even
further savings. A chart showing the expected savings is attached to this Petition as Exhibit 3.

The following table shows, for each series of Existing Bonds, (i) the initial public
offering price, (ii) proceeds to KU from the sale (after deducting underwriting discounts and

commuissions) and (iii) KU’s expenses associated with the sale.

Public Offering Proceeds Expenses

Price
1992 Series B Carroll County Bonds $20,930,000 $20,685,328 $399,422
1992 Sertes C Carroll County Bonds $2,400,000 $2,371,944 $43,573
1992 Series A Muhlenberg County Bonds $7,200,000 $7,115,832 $137,981
' 1992 Series A Mercer County Bonds $7,400.,000 $7,313,494 $145,243

The Existing Bonds are subject to redemption, upon at least 30 days previous notice, at 102% of
their principal amount beginning February 1, 2002 through January 31, 2003.

5. In connection with the refinancing of the Existing Bonds, KU would assume
certain obligations under one or more loan agreements with Carroll County, Muhlenberg County
and Mercer County, and may enter into guaranty agreements guaranteeing repayment of all or
any part of the obligations under one or more Refunding Bonds for the benefit of the holders of
such bonds.

KU requests authority to assume certain obligations under various agreements in an

aggregate principal amount not to exceed $23,330,000 in connection with the proposed issuance
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of one or more series of new Carroll County pollution control revenue bonds (the “Carroll
County Refunding Bonds”), certain obligations under various agreements in an aggregate
principal amount not to exceed $7,200,000 in connection with the proposed issuance of one or
more series of new Muhlenberg County pollution control revenue bonds (the “Muhlenberg
County Refunding Bonds™) and certain obligations under various agreements in an aggregate
principal amount not to exceed $7,400,000 in connection with the proposed issuance of one or
more series of new Mercer County pollution control revenue bonds (the “Mercer County
Refunding Bonds™ and, together with the Carroll County Refunding Bonds and the Muhlenberg
County Refunding Bonds, the "Refunding Bonds"). Carroll County, Muhlenberg County and
Mercer County have express statutory authority to issue the Refunding Bonds pursuant to
Kentucky Revised Statute 103.220(5). KU proposes to assume such obligations in connection
with the refinancing of one or more series of the Existing Bonds.

The proceeds of a series of Carroll County Refunding Bonds would be loaned to KU by
Carroll County to provide funds to redeem a corresponding principal amount of the Existing
Carroll County Pollution Control Bonds. The proceeds of a series of Muhlenberg County
Refunding Bonds would be loaned to KU by Muhlenberg County to provide funds to redeem a
corresponding principal amount of the Existing Muhlenberg County Pollution Control Bonds.
The proceeds of a series of Mercer County Refunding Bonds would be loaned to KU by Mercer
County to provide funds to redeem a corresponding principal amount of the Existing Mercer
County Pollution Control Bonds.

6. KU anticipates that the refinancing will involve KU’s New First Mortgage Bonds
(as hereinafter defined) issued to secure the Refunding Bonds. KU’s New First Mortgage Bonds
would replace Existing First Mortgage Bonds. If KU’s New First Mortgage Bonds are used, the

structure and documentation for the issuance of the bonds and related agreements would be
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similar to the structure and documentation of other recent pollution control financings of KU
involving KU’s First Mortgage Bonds. KU’s New First Mortgage Bonds will be issued in like
amount to the Refunding Bonds and would be used to secure its payment obligations under the
Refunding Bonds. KU therefore requests authority to issue one or more series of its New First
Mortgage Bonds, Pollution Control Series (collectively the “New First Mortgage Bonds™) in an
aggregate principal amount not to exceed $37,930,000. The New First Mortgage Bonds would
be delivered to one or more corporate trustees under indentures of trusts between the respective
Counties and such trustee (each a “Trustee”), in connection with the issuance and sale by Carroll
County, Muhlenberg County and Mercer County of their respective Refunding Bonds. The New
First Mortgage Bonds would be held by the Trustees to secure payment of the Refunding Bonds
and payment by KU of all sums payable by KU as discussed below. The New First Mortgage
Bonds will be 1ssued pursuant to one or more supplemental indentures, each of which would be a
supplement to the Indenture of Mortgage and Deed of Trust dated May 1, 1947, between KU and
Continental Bank, N.A., and M. J. Kruger or their successors as trustees , as heretofore amended
and supplemented. The New First Mortgage Bonds would have a maturity date corresponding to
the Refunding Bonds, not to exceed 30 years from date of issuance.

7. The Refunding Bonds would be issued pursuant to one or more indentures (each
an “Indenture”), between the Counties and the Trustee. The proceeds from the sale of one or
more series of Refunding Bonds would be loaned to KU pursuant to loan agreements between
the Counties and KU (each a “Loan Agreement” and collectively the “Loan Agreements”).

The payments to be made by KU under the Loan Agreement for one or more series of
Refunding Bonds, together with other funds available for the purpose, would be sufficient to pay
the principal and interest on such Refunding Bonds. The Loan Agreements and the payments to

be made by KU pursuant thereto will be assigned to the respective Counties to secure the
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payment of the principal and interest on the related Refunding Bonds. Upon issuance of a series
of Refunding Bonds, KU may issue one or more guaranties (collectively, the “Guaranties™), in

favor of the Trustees guaranteeing repayment of all or any part of the obligations under such

TS .

Refunding Bonds for the benefit of the holders of such bonds.™

8. The Refunding Bonds would be sold in one or more underwritten public
offerings, negotiated sales, or private placement transactions utilizing the proper documentation.
Their price, maturity date(s), interest rate(s), redemption provisions and other terms and
provisions of each series of Refunding Bonds (including, in the event all or certain series of the
Refunding Bonds initially bear a variable rate of interest, the method for determining the interest
rate) would be determined on the basis of negotiations among KU, Carroll County, Muhlenberg
County or Mercer County, as applicable, and the purchasers of such bonds. However, the
amount of compensation to be paid to underwriters for their services would not exceed two
percent (2%) of the principal amount of the Refunding Bonds of each series to be sold. Based
upon past experience with similar refinancings, KU estimates the total costs, in addition to
redemption premiums, of the refinancing of the four series of Existing Bonds to be
approximately $1,120,000.

9. Because of the historical spread between long term fixed interest rates and short
term rates, all or a portion of the Refunding Bonds may be issued initially with interest rates that
fluctuate on a weekly, monthly or other basis as determined from time-to-time by KU, including
issuance of auction mode Refunding Bonds, coupled with bond insurance. KU would have the
option to convert such Refunding Bonds at a later date to other interest rate modes, including a
fixed rate of interest. Refunding Bonds that bear interest at a variable rate (the “Variable Rate
Refunding Bonds”) also may be subject to tender by the holders thereof for redemption or

purchase. In order to provide funds to pay the purchase price of such tendered Variable Rate
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Refunding Bonds, KU would enter into one or more remarketing agreements with one or more
remarketing agents whereby the remarketing agent would use its best efforts to remarket such
tendered Variable Rate Refunding Bonds to other purchasers at a price equal to the purchase
price of such Variable Rate Refunding Bonds. Thus, to the extent Variable Rate Refunding
Bonds are issued, the documentation will be similar to previous bonds that were issued with a
variable interest rate.

10. Also, in the event that Variable Rate Refunding Bonds are issued, KU may enter
into one or more liquidity facilities (the “Current Facility”) with a bank or banks to be selected
by KU (the “Bank”). The Current Facility would be a credit agreement designed to provide KU
with immediately available funds with which to make payments with respect to any Variable
Rate Refunding Bonds that have been tendered for purchase and not remarketed. The Current
Facility is not expected to be pledged for the payment of the Variable Rate Refunding Bonds or
to constitute security therefor. The Current Facility may consist in whole or in part of such
liquidity facilities. Pursuant to the Current Facility, KU may be required to execute and deliver
to the Bank a note evidencing KU’s obligations to the Bank under the Current Facility.

In order to obtain terms and conditions more favorable to KU than those provided in the
Current Facility or to provide for additional liquidity or credit support to enhance the
marketability of the Variable Rate Refunding Bonds, KU may desire to be able to replace the
Current Facility with (or to initially use) one or more substitute liquidity support and/or Credit
Support Facilities (the instrument providing the liquidity support and/or credit support and any
subsequent replacement support facility thereof, including any replacement facility which
replaces a replacement facility, is hereinafter referred to as a “Facility”) with one or more banks,
insurance companies (including municipal bond insurance companies) or other financial

institutions to be selected by KU from time to time (each such financial institution hereinafter
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referred to as a “Facility Provider”). A Facility may be in the nature of a letter of credit,
revolving credit agreement, standby credit agreement, bond purchase agreement, bond insurance
or other similar arrangement designed to provide liquidity and/or credit support for the Variable
Rate Refunding Bonds. It is contemplated that, in the event the Variable Rate Refunding Bonds
are converted to bear interest at a fixed rate, the Current Facility (if not already replaced or
terminated) or, if applicable, the Facility (unless earlier terminated) will be terminated in whole
or in part following the date of conversion of such series of Variable Rate Refunding Bonds.

11. In connection with any Facility, KU may enter into one or more credit or similar
agreements (“Credit Agreements”) with the Facility Provider or providers of such facility, which
would contain the terms of reimbursement or payment to be made by KU to the subject Facility
Providers for amounts advanced by the Facility Providers under the particular Facility.
Depending on the exact nature of a Facility, KU may be required to execute and deliver to the
subject Facility Provider a promissory note (each such note hereinafter referred to as a “Facility
Note”) evidencing KU’s repayment obligations to the Facility Provider under the related Credit
Agreement; and the Trustee under the Indenture for the Variable Rate Refunding Bonds may be
authorized, upon the terms set forth in such Indenture and any Credit Agreement, to draw upon
the Facility for the purpose of paying the purchase price of Variable Rate Refunding Bonds
tendered or required to be tendered for purchase in accordance with the terms of the Indenture
which are not remarketed by the remarketing agent as provided in the remarketing agreement
and/or for the purpose of paying accrued interest on the Variable Rate Refunding Bonds when
due and paying principal, whether at maturity, upon redemption, acceleration or otherwise.

12. In connection with the issuance of the Refunding Bonds, KU may enter into one
or more interest rate hedging agreements (including an interest rate cap, swap, collar or similar

agreement, collectively the “Hedging Facility”) with a bank or financial institution (the “Counter
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Party”). The Hedging Facility would be an interest rate agreement designed to allow KU to
actively manage and to limit its exposure to variable interest rates or to lower its overall
borrowing costs on any fixed rate Refunding Bonds. The Hedging Facility will set forth the
specific terms upon which KU will agree to pay the Counter Party payments and/or fees for
limiting its exposure to interest rates or lowering its fixed rate borrowing costs, and the other
terms and conditions of any rights or obligations thereunder.

The terms of each Facility, each Credit Agreement, each Facility Note and each Hedging
Facility would be negotiated by KU with the respective Bank, Facility Provider or Counter Party
and would be the most favorable terms that can be negotiated by KU. The aggregate outstanding
principal amount of the obligations of KU at any time under the Loan Agreements, the
Guaranties, and the Credit Facilities and related notes set forth in the immediately preceding
sentence will not exceed the original aggregate principal amount of the Refunding Bonds (which
will not exceed an aggregate principal amount of $37,930,000) plus accrued but unpaid interest
and premium, if any, on such bonds.

13. No contracts have been made for the disposition of any of the securities which
KU proposes to issue, or for the proceeds of such sale.

14.  Attached as Exhibit 4 to this Petition are copies of the pertinent sections of the
official statements describing the redemption provisions for the Existing Bonds.

15. KU shall, as soon as reasonably practicable after the issuance of the Refunding
Bonds referred to herein, file with the Tennessee Regulatory Authority a statement setting forth
the date or dates of issuance of the securities, the price paid therefor, the interest rate(s) (and, if
applicable, their method of determination), the purchasers, and all fees and expenses, including

underwriting discounts or commissions or other compensation, involved in the issuance and

distribution.
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16.  Exhibit S to this Petition contains KU’s financial exhibit.

17.  Exhibit 6 to this Petition is a certified copy of KU’s Board of Directors resolution
authorizing the issuance of the First Mortgage Bonds, the assumption of obligations under the
Loan Agreements, the Guaranties and all transactions related thereto and discussed in this
Petition.

18. Interest rates are at historically low levels. In order to take advantage of these
levels and any further improvement of the capital markets, Petitioner plans for these securities to
be issued as quickly as possible. Therefore, Petitioner respectfully requests that the Tennessee
Regulatory Authority process this Petition as expeditiously as practicable to afford Petitioner
maximum flexibility in connection with this refinancing.

WHEREFORE, Kentucky Utilities Company respectfully requests that the Tennessee
Regulatory Authority enter its Order, in the form of the Proposed Order attached as Exhibit 7,
authorizing it to issue securities and to execute, deliver and perform the obligations of KU under
the Loan Agreements, and any Guaranties, Remarketing Agreements, and Credit Agreements
and the various Credit and Hedging Facilities and other documents and related notes set forth in
this Petition. Kentucky Utilities Company further requests that the order of the Tennessee
Regulatory Authority specifically include provisions stating:

1. KU is authorized to issue and deliver the new First Mortgage Bonds in an
aggregate principal amount not to exceed $37,930,000 in the manner set forth in its Petition.

2. KU is authorized to execute, deliver and perform the obligations of KU under,
inter alia, the loan agreements with Carroll County, Kentucky, Muhlenberg County, Kentucky,
and Mercer County, Kentucky, and under any guaranties, remarketing agreements, hedging

agreements, auction agreements, bond insurance agreements, credit agreements, and such other
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agreements and documents as set out in its Petition, and to perform the transactions contemplated

by such agreements.

Respectfully submitted,

K. I en

Kendridk R. Riggs A
John Wade Hendricks

Ogden Newell & Welch PLLC
1700 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 582-1601

Michael S. Beer

Vice President, Rates and Regulatory Affairs
Kentucky Utilities Company

220 West Main Street

Louisville, KY 40232

John P. Fendig
LG&E Energy Corp.
220 West Main Street
Louisville, KY 40202

Counsel for Kentucky Utilities Company

Walter H. Crouch

D. Billye Sanders

Waller Lansden Dortch & Davis
Nashville City Center

511 Union Street, Suite 2100
Nashville, TN 37219-8966
615-244-6380

Of Counsel
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VERIFICATION

COMMONWEALTH OF KENTUCKY

COUNTY OF JEFFERSON

Richard Aitken-Davies being first duly sworn, deposes and says that he is Chief Financial
Officer for Kentucky Utilities Company, that he has read the foregoing Petition and knows the
contents thereof, and that the same is true of his own knowledge, except as to matters which are
therein stated on the information or belief, and that as to these matters, he believes them to be
true.

Richard Ait en;ﬁavies
Subscribed and sworn before me this 22nd day of October, 2001.

My Commission Expires: [{a.;. S Ao
¢

/" ;

| ! - Ve // \\
. ! . / \
—~ Y e Fa /g LA pedota rv—

NOTARY PUBLIC, STATE AT LARGE
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FORM OF PROPOSED ORDER
BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

INRE: PETITION OF KENTUCKY UTILITIES
COMPANY FOR AN ORDER AUTHORIZING

)

) DOCKET NO. 01-
THE ISSUANCE OF SECURITIES AND THE )

)

ASSUMPTION OF OBLIGATIONS

ORDER

This matter is before the Tennessee Regulatory Authority (“Authority”) upon the Petition
of Kentucky Utilities Company (“KU”), filed October ___, 2001, for approval to issue one or
more series of its First Mortgage Bonds in an aggregate principal amount not to exceed
$37,930,000 and to assume certain obligations in connection therewith, represented by loan
agreements with Carroll County, Muhlenberg County and Mercer County, Kentucky, in
connection with the Carroll County, Muhlenberg County and Mercer County Refunding Bonds,
the proceeds of which will be loaned to KU. KU will use the proceeds of such bonds to provide
refunding of the $20,930,000 principal amount of County of Carroll, Kentucky Collateralized
Pollution Control Revenue Bonds (Kentucky Utilities Company Project), 1992 Series B, the
$2,400,000 principal amount of County of Carroll, Kentucky Collateralized Pollution Control
Revenue Bonds (Kentucky Utilities Company Project), 1992 Series C, the $7,200,000 principal
amount of County of Muhlenberg, Kentucky Collateralized Pollution Control Revenue Bonds
(Kentucky Utilities Company Project), 1992 Series A, and the $7,400,000 principal amount of
County of Mercer, Kentucky Collateralized Pollution Control Revenue Bonds (Kentucky
Utilities Company Project), 1992 Series A (all of the preceding the “Existing Bonds™). The

proposed First Mortgage Bonds of KU will be used to secure and collateralize the Carroll
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County, Muhlenberg County and Mercer County Refunding Bonds. KU also has requested
authority to execute and deliver, as required, and to perform its obligations under, loan
agreements with Carroll County, Muhlenberg County and Mercer County respectively and any
guaranties, remarketing agreements and the various credit and hedging facilities, auction rate and
other agreements, and notes as are set forth in the Petition and to perform the transactions
contemplated by those agreements.

The Authority, having considered the evidence of record and being otherwise sufficiently
advised, finds that the issuance of the proposed First Mortgage Bonds and the Carrol] County,
Muhlenberg County and Mercer County Refunding Bonds and assumption of obligations in
connection therewith as set out in KU’s Petition will result in overall lower debt costs for KU
and consequently the public, and is for lawful objects within the corporate purposes of KU’s
utility operations, is necessary and appropriate for and consistent with the proper performance of
its service to the public, will not Impair its ability to perform that service, is reasonably necessary
and appropriate for such purposes, and should therefore be approved.

IT IS THEREFORE ORDERED that:

1. KU is authorized to issue and deliver the new First Mortgage Bonds in an
aggregate principal amount not to exceed $37,930,000 in the manner set forth in its Petition.

2. KU is authorized to execute, deliver and perform the obligations of KU under,
inter alia, the loan agreements with Carroll County, Muhlenberg County and Mercer County,
Kentucky, and under any guaranties, remarketing agreements, hedging agreements, auction
agreements, bond insurance agreements, credit agreements and facilities, and such other
agreements and documents as set out in its Petition, and to perform the transactions contemplated

by all of such agreements.
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3. The proceeds from the transactions authorized herein shall be used only for the
lawful purposes set out in the Petition,

4. KU shall agree only to such terms and prices that are consistent with the
parameters set out in its Petition.

5. KU shall, within 30 days from the date of issuance, file with this Authority a
statement setting forth the date or dates of issuance, the price paid, the interest rate or rates, and
all fees and expenses, including underwriting discounts or commissions or other compensations,
involved in the issuance and distribution.

Nothing contained herein shall be construed as a finding of value for any purpose or as a
warranty on the part of the State of Tennessee or any agency thereof as to the securities

authorized herein.

ATTEST:
Chairman
Executive Secretary Director
Director
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CERTIFICATE OF SERVICE

i
I hereby certify that on this 25 day of October, 2001, a true and correct copy of the
foregoing Petition was served on the persons below by placing same in the U.S. mail,
postage pre-paid:

Consumer Advocate and Protection Division
Office of Attorney General

Cordell Hull Building

426 5 Avenue North

Nashville, Tennessee 37243-0500

D. Billye San:ders
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. KENTUCKY UTILITIES COMPANY
*‘a !
L ; A DESCRIPTION OF APPLICANT'S PROPERTY, INCLUDING A
! ' STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY
1 ii AND THE COST THEREOF TO APPLICANT
il
- . AUGUST 31, 2001
H E 1 The applicant owns and operates five coal fired steam electric generating stations having an |
f i estimated total effective capacity, with all equipment in service, of about 3,063,000 Kw; two
I : hydroelectric generating stations having an estimated total effective capability of about 24,000 Kw;
RIS and nine gas/oil peaking units having an estimated total effective capability of about 942,000 Kw.
bed '
jﬁ . ! The applicant's owned electric transmission system includes 1 12 substations with a total ‘
’li Ei; ; capacity of approximately 14,855,396 Kva and approximately 4,227 structure miles of lines, The
™ g electric distribution system includes 437 substations with a total capacity of approximately
g;‘ 3 5,046,307 Kva, and 14,772 structure miles of overhead lines. _
- i “ ! Other properties include office buildings, service centers, warchouses, garages, and other ,
;f ' ‘, structures and equipment. !
Y i
i ti The net original cost of the property and cost thereof to the applicant at August 31, 2001, was:
i .
g : | Utility Plant
N |
§ i ' Original Cost
2 m! Intangible Plant $ 15,175,960
I [ Production Plant 1,517,124,302
Ef i Transmission Plant 443,510,634 t
£ g i Distribution Plant 837,976,717 k
o %1 General Plant 74,853,975 !
Transportation Plant 27,289,007
E lat} Construction Work in Progress 110,279,035
: l\ il Total Plant at Original Cost ) 3,026,209,630
Less Reserve for Depreciation 1,435,885,796
Net Original Cost h) 1,590,323,834 |
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IN THE NAME A.ND BY THE AUTHORITY OF THE

JOHN Y. BROWN III
SECRETARY OF STATE

CERTIFICATE

I, JOHN Y. BROWN II1. Secretary of State for the Commonwealth of Kentucky. do certify that the

foregoing writing has becn carefully compared by me with the original record thereof. now in my
official custody as Secretary of Stale and remaining on file in my office. and found to be a true and
correct copy of AMENDED AND RESTATED ARTICLES OF

KENTUCKY UTILITIES COMPANY FILED DECEMBER 14, 1993,

IN WITNESS WHEREQF, | have hereunto
set my hand and affixed my official seal.

Done at Frankfort this ____ 20TH_day of

Fa / APRIL ~ 20 o)
% M }S/)Dlwn L

Uchcrexary of Sm%ommonweahh of Kentucky




Fislviigrgea
ARTICLES OF AMENONMEWT B .00
TO
AMENDED AND RESTATED ARTICLES or twcorromarios U2 [ o 39 [ 'qy
or

. KEXTUCKY UTILITIES COMPANY

-

- &

To the Secretary of State of Kentucky aad the State Corporation
Comnission of Virginie (the “Commissiea*):

Pursuant to the provisioae of Chapte- 2718 of the

Kentucky Revised Statutes and Title 13.i1 of th. Code of Virginia,
the undersigned corporation bereby afwends its Articles of
Incorporation, and for that purptée, Eubkits the folliowing
statements:

1. The name of the corporatios ié KENTUCKY UTILITIES
COMPANY .

2. The board of directors, ecting ot behaif of the
corporation, duly edopted the following anendsent (the
“Amendment®. to its Asended and Restated Articles of
Incorporation (the “Articies*) determining the terms of a
series of Preferred Stock in accofGance with authority
granted to the board by the Articles. The Anendaent 8

new paragraph (12) to bivision I of Artiele PIFTH of‘%&ﬂ
Articles as follows:

(12)(a) An additional series of the Preferred Stock
of the corporation, congisting of 200,000 shares, is
hereby crested and establis out ef the authorised
and unissued shares of the Preferred Stock, . .thout par
value, of the corporation; said shares, and each share
thereof, shall be designated "6.53% Preferred Stock*;
the stated value o each share of said series shall be
$100 and all of said 200,000 shares of said serles are
hereby authorized to be iosued by the corporation.

(b) The rate of dividend per annuxm payable in respect
of each share of said series shall be 6.53% of the
stated value of each such share, and dividends on the
shares of said series at sald rate per annum shall be
computed on the basis of & 360-day year consisting of
30-day months, shall be payable on March 1, June 1,
September 1 and December 1 in each yesr commencing on
March 1, 1994, and shall be cumulative from and
including the date of issuance.

(c) The shares of said reries asre not redeemable prior
to December 1, 2003. On and afte- December 1, 2002 the
shares of said series shall be susject to redemption at
the option of the corporation, in whole at any time or
in part from time to time, upon the notice and in the
manner provided in paragraph (4) of Division I of
Article FIFTH of the Articles, at tne applicable



December
December
December
December
December
December
December
December
December
December
December

redemption price share set forth below, ples, in
sach case, an an¢=:: eguail to accrueed and ;apiid
dividends to the date of QNPT iOn .

m,m

—iinglngivey fxige Per Share
1, 2003 through Sovesber 39, 2004 $ 183.2¢5
1, 2004 through Novembe: 36, 290% $ 162.93
1, 2005 tarouys Suwesber 3¢, 2006 $ 162.612
1, 2006 through Novesber 30, 20607 $ 162.266
1, 2007 througs Novesber 30, 20608 $ 161.969
1, 2000 through MOvesher 30, 2009 $ 165.633
1, 2009 throwgh Movesber 38, 2010 3 101 .306
1, 2010 througs NovesBer ¥6, 2611 § 100.986
1, 2011 threuwgh Novende: 30, 2812 $ 106.6543
1, 2012 tnrough Mowessbes 3@, 2013 ¢ 166.323
1, 2013 and trereafrer §160.60
(d) The chares of said series ohaii ke subj te aii
ATticies vibh reepoct o bieres of vos Srereorch in the
of the ¥y ang, 51y &5 to the rate of
dividend per shnom payabie ir respect of the shares of

said series, the -edemption price and the termeé and
conditions cf redemption applicstie to the charea eof
said series, and excep:t &8 oihervice ided in the
Articles, the shares of saif éefies shall have the same
relative rights and prefereseces os, shall be of eqgual
rank with, and shell confer rights equal tv those
conferred by, all other shares of the Preferred Stock
of the corporastion. Al} shares of said series receemed
and retired pursuant to the provicions of this
paragraph (12), end all shares of said series purchased
or otherwise acquired end retired h{ the corperation,
shall be cancelied, shall not be reissued as sheres of
said series and shal constitute suthorized and
unissued shares of the Preferred Stock of rhe
corporation; and, so long as any shares of ssid series
are outstanding, the corporstion shall not issue eny of
its authorized and unissued shar s of Preferred Stock
as additional shares of said series. Each notice of
redemption of shares of said series to be redeanad
pursuant to the provisions of this peragreph (12) shall



state that the redesptioz shall be of shares of said
series, the date and place of redemptioch, the
redemption price and the numder of ghares held by suchk
holder to be redeesed.

3. The Amendment was adopted on December 13, 199).

4. The Amendment, and the certifiedate related therete
issued by the Comxissios, shail be effective on Decemher 11,

1993

5. The Amendment was Guly a0CprLeq Ly the board of
directors of the corporatios witbout Share ©i10ef appreval
pursuant to Sectios 2718.6-020 ef thée Keituchky Revised

Statutes and Sectios [3.1-6€3% ©f the Dode of Virginia, and
shareholder actioh was Hot feguifed.

Dated: December 14, 1993} = KENTOEKY UVILITIES COMPANY
Y,

STATE OF KENTUCKY
COUNTY Of FAYVETTE SS.

I, the undersiQned, & Wotary Pubiic I6 and for the Stite and County
sforesaid, do hereby certify that on this (6th &y of December, 1991,
personally ecoedred before me Jowe T. Rewtom, whd being by ee first duly
sworn declared that he ' Chairman angd President of Eentucky Utilities
Company, that he signed the foregoing Amended and Restite Articles of
Incorporation of Kentucky Utilities Commiany, and thet the statoments
theretn conteined are true,

HITNESS my signature this {4tk day of Decomder, 1993,

2 -
s &St E
George S. Brooks 11

fNotary Public, State at Large, Kentucky
My commiscion expires Jenuary 19, 1997

The foregoing instrument was
prepared by George S. Brooks 17,
One Ouality Street, Lexington, Kentucky 40507

’ég( L. éeﬂf-_f"

George S. Brooks I}



IN THE NAME AND BY THE AUTHORITY OF THE

JOHN Y. BROWN III
SECRETARY OF STATE

CERTIFICATE

1, JOHN Y. BROWN 111, Secretary of State for the Commonwealth of Kentucky, do certify that the

foregoing writing has been carefully compared by me with the original record thereof, now n my
official custody as Secretary of State and remaining on file in my office. and found 1o be a true and
correct copy of AMENDED AND RESTATED ARTICLES OF

KENTUCKY UTILITIES COMPANY FILED OCTOBER 28, 1992.

IN WITNESS WHEREOF, 1 have hereunto
set my hand and affixed my official seal.
Done at Frankfort this _____17TH  day of

20 g1

. } RN E!
U Secretary of Sla%ommonwcallh of Kentucky

RP
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AND RESTATED ARTICLES OF INCORPORATION
S O!‘.
Wlaice £ *- Kentucky Utilities Company

The wdersigned, Rerrucky UtiLimies CoMPANY, & Kentucky corporation and a Virginia corporation
(the “coxporation™), by Joba T. Newton, its Chairman and President, hereby certifies as follows:

L. The same of the corporation is Keatucky Utilities Company.

2. The following restatement comtains no amendment requiring sharcholder approval By resolutioa duly
adopted by the Board of Disecioss of the corporation at a mecting thereof duly held on October 26, 1992, the
following sestatement of the Ameaded smd Restated Articles of Incotporation of the corporation, as

3. The following Amended and Restated Articles of Incorporation of the corporation (a) set forth all of
the operative provisions of the Articles of Incorporation of the corposation, ss amended through the date of
ssid mesting of the Baard of Directars of the corporation, (b) costectly set forth without change the
corresponding provisions of the Asticles of Incorporation of the corpoation, a3 so amended, and (¢) supersede
the original Articies of Incorporation of the corporation and all amendments thereto and restatements thereof

. ;thaqugh the date of sald mecting of the Boand of Directars of the corporation.

4. The Amended and Restated Asticies of Iacorporation of the corporation shall read as follows:

g

Amended and Restated Articles of Incorporation
FirsT: The name of the cosporation is KeNTUCKY UTILITTES COMPANY.

SECOND: The addrem of the registered ofice of the corporation in Kentucky and the name of the
resident agent of the cosporation at that address are on file with the Kentucky Secretary of State. The address
&MW&J&W&VH&BSSHWWMMV@M
The name of {he initial registeved agent at that address is Edward R Parker, who is a resident of Virginia
and a member of the Virginia State Bar.

THIRD: MW&U&E&WBWkw%MaWW
of other corporations, parterships, joint ventures or other eatitics, in the transaction of any and all lswful
business for which corporations may be incorporated under the Kentucky Business Corporation Act. and
except as modified by Article Fourth hereof, the Virginis Stock Corporation Act.

FOURTE: 1n limitation of the foregoing Article Third, the corporation shall, in Virginia, conduct the
business of an electric utility as a public service company and it shall have power to conduct, in Virginia,
other public service business or non-public service business 30 far as may be related Lo or incidental 10 ins
statod business as a public service company and in any other state such business sz may be authorized or
permitted by the laws thereof. Nothing in this Article Fourth shall limit the power of the corporstion in
respect of the securities of other corporations.

Firra:  The aggregate number of shares of stock which the corporation shall have aunthosity to isswe is
Eighty-seven Million Three Hundred Thoussad (87,300,000) shares, divided into and coesisting of (A) Five
Million Threc Hundred Thousand (5,300,000) shares of Preferred Stock without par value but with s
maximum aggregate stated valoe of $200,000,000, issuable in one or more sefies as hereinafier provided, (B)
Two Million (2,000,000) shares of Preference Stock without par valee issusble in one or more scries as
hereinafier provided, and (C) Eighty Million (80,000,000) shares of Common Stock without par value. The
5,300,000 shares of avthorized Preferved Stock are heveinafier referred 10 as the “Preferred Stock™ and shall
inclade the 200,000 shares of “4%4% Preferred Stock™ and the 200,000 shares of **7.84% Preferrod Stock™ of
the corporation now outstanding.



A Gmcrigtion of the reapective classes of shares of the corporstion, and s ststément of ihs Ossignations,
poware, wnd fighes and the qualifications, Simitations and resttictions granted to or imposed upoo
B2 thares of such clam, ave a8 follows

L Provinos RELATING TO THE PREFEXRED STOCK

(1) The ssthosised Prafsrred Stock may be issued in one or more sevies as bescinafier provided;
and the 200,000 sheres of 4% % Preferred Siock now cutstanding shall comstisute a series of the Prefersed
Swek snd shal be known as the “3%% Prefersed Seock (stated value $100 per shang)™, the 200,000
shares of 7.84% Prsfrred Stock now outstanding shall constitute a ssrics of the Preferved Stock sad
shall be knows as the *7.84% Preferred Stock (sate® value 3100 par share)”. The semusinder of the
shares of t5e suthorined Prefersed Stock, and all sha. <. of the Prefared Stock st asy time having the
wates of smhortend and unisened shares of Preferred Stock, may be isseed as shares of any sevics now
outstandiing or mxy be lsswed in one or more other sexios with such stated valwes, such rates of dividend
Cwhich shall be stated in the designation of the shares of each such series), such redamption price or
prices and terms and conditions, and such sinking fond provisions, if mry, for the redemption or parchase
of vhare, determined sad fixad by the Board of Directors of the corporstion in the manner provided by
law, as the Board of Directors shall from time to time authorize. Autbority fs bereby expressly granted
%0 and vested ia the Bonrd of Directons of the cosporation, by resolution, 10 divide say of the asthosized
and oaissesd shaves of the Preferved Stock into one or more series and to determine and £ix the relative
sights and preforences of the shares of any such serics, the sumber of shares sad the rate of dividead to0
e boree by the shares of each such series, the price or prices at which, snd the serms snd conditions on
whick, shases of each such series may be redeemed, and the sinking fund provisions, if any, for the
redepticn or purchaae of shares of cach such series, and to change redeermed or re-scquired shares of
any such satics into shares of ancther series, sulyect, however, 10 such restrictions and Emitations as are,
or may be, from time to time provided by Jaw or contsined in the Asticles of Incorporation of the
corporstion or smendments thereta. The stated value of the share of each series of Preferred Siock shall
be faed by the Bassd of Directors of the corporation in the resolution eatablishing such series. Shares of
aay menigs of Prderrad Stock may not be isued for & consideration less than the aggregate stated value
thered.

Al shazes of the Preferred Stock, regardicss of designation, shal! conatitete one class of stock, shell
e of equel sank and shall confer equal zights on the holders th-reol, excapt only as to the ststed values
thareof, the s of dividends theroon, the redemption prices and terms and conditions thereof, and the
simking fund provisions, ¥ any, for the redemption or purchase thersof and exoept alse, bt caly ia
sespert of the %% Proferred Siock, s otherwise provided in pasagraph (11) of this Division L. All
shares of ths Prafirred Stock of the sxmne statod value per share at any time oustanding which bear the
sacae dividend sate shall constitute ome series of the Prefarred Stock; and all shares of any one series of
Preforves Stock shall be slike in all respects.

(@) The holdurs of the Preferred Btock shall bo entitled to redsive, & reapecs of cuch share held,
Gividenda wpon he mates value theroof at the anamal rate spesified in the Gesignation of sock share, and
s maose, paysble quarier-yearly ou March 1, Juse |, Septanider | and D~ ambar | o cuch yaar, or en
anch oher Anes in onch yeur 52 may be fixad by the Board of Direntacy o the corpoetion, but oaly
whes and oo deslured by the Boand of Dirsotors out of the surplus or set prolie of the corposatios
weallabis far the payment of dividends. Dividends on shaves of the Prafarved Saock shall S conmslative
tram and lnduding the deis of imne thereof, and shell bo paid, or deniared and eat apart for payment,
before 3oy dviiends shall U deciared or paid o8 or 1 apant for the Pral«nos Swock or the Common
Saact; w0 e & for ey pes dividend poriod or the thas ¢ Jvest dividend pesiod dividends on the
Preforrad Soosk chall ast hove Sues paid, or dentured 54 wnt ot for puymens, the deficiency shell
elly pud & doddused and Sends ot apan §2 the payment tharesf beftise sny dividends shall bo deciared
o0 puif on oy set apent ot the Prefurcnce Rizsk or the Commos Stosk. No dividend shall ot any thas be
pod on or am apart for eny share of the Preforred Siosh wnine at the sesse e there sthaB be pald 0o

b}
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bolders of al) shares of the Preficrred Stock then ontstanding shall receive or have set apart for them &
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subject to any other restrictions csatsined in the Articies of Incorposation. :

In addition 10 the provisions of the second and fifth scatesces of the preceding paragraph of this
mmmmwmmumMJMJWmmm
Stock snd the Common Stock and the peyment of any such dividends, it shall also be a condition
pmmmamwmmamaﬁmamuwmwam
Common Stock and the payment of sny such dividends that all amounts required 10 be paid or sct aside
for any sioking fund for the redemption or purchase of shares of Preferred Stock of any sexies, with
mmmmmmm«mmnhnmmma@hm
with the terms of the shares of such sezies. No fands shall be paid into or sct aside for any sinking fund
h&WquMdWMdmmmmet&
Preferred Stock, for all pasi dividend petiods, shall have been fally paid or declared and funds sct apart
for the payment thereof.

3) Upmthdhaohﬁm.ﬁqﬁdﬁmavhﬁn;npcﬂhemﬁmthhoﬂusdshmoﬂhe :
Preferred Stock shall be entitled, before any amount shall be paid to the holders of shares of the
Preference Stock or the Commaon Stock, to be paid in full out of the net assets of the corporation, (i) the
stated value of their shares of Preferred Stack plus an amount equal 1o the accrued divadends oo such
shares, if such dissolution, liquidation or winding up shall be invohmtary, and (ii) the then current

wdm&mamm(mmmmwumwdwm
date of distribution) if such dissolution, Equidation or winding ep shall be voluntary. After such payment
in full to the holders of shares of the Preferred Stock, the remaining assets and profits shall be divided
M;Mpﬁw&mdm&mm&o&Mwmemdhmdm
Common Stock, as hereinafier provicied.

(4) The corporation, on the sole authority of its Board of Directors, shall have the right at any
time or from time to time to redeem and retire all or any part of the shares of Preferred Stock, or all or
any part of the shares of any one or mare servies of the Preferred Stock, upon and by the payment to the
holders of the shares to be redeemed o upon and by depositing as bereinafter provided for the benefit of
such holders, the then apphcable redemption price of the shares to be redeemed, which (a) in case of the
shares of the 43%49% Preferred Stock shall be $101 per share plus accrued dividends to the date of
redemption, (b) in case of the shares of the 7.84% Preferred Stock shall be $107.38 per share plus sccroad
dividends 10 the date of redemption if such date of redemption is on or subsequent to September 1, 1977,
and prior to September 1, 1982, $105.42 per share phus accrued dividends to the date of redemption if
such date of redemption is on or subsequent 1o September 1, 1982, and prior 1o September 1, 1987, and
$101.50 per share plus accrued dividends to the date of redemption if such date of redemption s on or
subsequent 10 September 1, 1987. It shall be & condition of any redemption pursuant to this paragraph
(4) that the corporstion shall, not less than thirty (30) days previous to the date fixed for redemption,
give notice of the intention of the corporation to redecm such shares, specifying the shares 10 be redoemed
and the dste and place of redemption, which notice shall be deposited in a United States post office or
mail box at any place in the United States addressed 10 each holder of record of the shares to be redeemed
at his address as the same appears upon the recards of the carparation; but in mailing such sotice of
redemption unintentional omissions or errors in names or addremes shall not impair the vakidity of such
notice. In every case of the redemption of less than all of the outstanding shares of any series of the
Preferred Stock, the shares of such sezies to be redeemed shall be chosen by proretion (so far as may be

3



i in the issuasce of fractions! shasss), by lot or in such other equitablc snanner as maay
be preacribed &y sesciution of the Bossd of Disectors. The corporatios may deposit with abank or trust
campany, which shall bc asmad in the aotice of sedomption, shall be lncated in New York, New York,
or in Chicago, Hiingls or in Lowisvillc, Kestucky, and shell then have capital, swrpivs and wadivided
peofits of st least 51,000,000, the sgpregate sedamption price of the shases 30 be sadeamed, in trest for
the payment os or before the redemptios dete 10 or wpam the apder of the holders of such shares, upos
surveader of the certificses for such shares. Such deposit in trust may, st the option of the corposstion,
be upon terms wherdby in case the halder of any of the shares called for redemption s):B not, within
tea (10) years sfier the date fised for the redemption of such shaxes, claim the amount on deposit with
any such bask or trust compasny for the psyment of the redemption prioe of said shares, such bank or
trust company shall on demand pay 10 or wpes th  ritten onder of the corporation or its sucoessors the
amount so deposited, aad theseupos such beak or trust company shall be released from any and all
farther Esbility with respect to the payment of such sedemption pricc and the holder of said shares shall
be entitied to look oaly to the corparation or its sucosssor for the payment thereof. Upon the giving of
notice of sedemption and upon the deposit of the redemption price, as sforeasid, or if a0 such deposit is
made, upon the redemption date (unless the cosporation defauits in making payment of the redemption
price as set forth in sach matioe), such holders shall cease to be stockholders of the corporation with
respect 10 said shares, and from and afier the making of said deposit and the giving of said aotice, or, if
no such deposit is made, sfter the sodemption date (the corposstion not having defaulted in making
paymcat of the redemption price as set forth in said aotioe), ssid shares shall mo longer be transferabic
on the books of the corporation, and said holders shall have no interest in or claim against the
corporation with respect to said shares, but shall be entitied only t0 recvive said moneys on the date
fixed for redemption, as aforassid, from sech bank or trust company, or from the corparation, without
intercst thereos, upon surrender of the ccrtificates therefor az aforessid.

The term “sccrued dividends,™ as used herein, shall be desemeod 10 mean, in sespect of any share of
the Preferred Stock as of any given date, the amount of dividends payable on such shares, computed, at
the angual dividend mte fixed for snch share, from the date ov which dividends thereon became
cunmlative to and including such given date, less the aggregate amount of all dividends which have been
paid or which have been declared snd set apart for paymean on sach share. Aocumnlations of dividends
shall not bear tnterost.

Nothiag berein containid shall Emit any legal right of the corporstion t0 purchase any shares of
the Prefecred Siwock.

(5) So long as any shares of the Preferred Stock of any sevies are outstanding, the corporation
{exoept as otherwise provided in the las sentence of this paragraph (5)] shall not, without the affirmative
vote of the record holders of shares of the Prefesred Stock of all serics st the time outstanding having in
the aggregate s number of voies, caloulated as provided in paragraph (2) of Division IV, at Jeast equal to
two-thirds of the total nwmber of votes, as 30 calcalated, possessad by all such holders:

(a) Amead the provisions of the Articles of Incorporation 50 83 to cre’ te or anthorize any stock
ranking priot in any respect 30 the Preferred Stock or any security convertible into shares of such
stock; or issuc any such stock or convertible security; or

(b) Change, by amendment t0 the Anicles of Incorpomtion, or otherwisc, the terms and
provisions of the Preferred Stock so s to affect adversely the rights and preserences of the holders
thereof; providad, however, that if any such change witl affect artversely the holders of one or more,
bat Jess than all, of the sevies of Preferred Stock at the time outstanding, there shall be required the
vote only of the bolders of shares of the series 3o adverscly affected at the time outstanding having
in the agpregate a number of votes, calcnlate’ as provided in paragraph (2) of Division IV, at least
equal to two-thirds of the total number of votes, as 30 caiculsted, possessed by all such holders of
such series; or



(c) lssuc any shares of Pseferved Stock, or shares of sny stock ranking on 8 parity with the
Prefersed Stock, or amy securitics convertible into shares of such stock, other thow in exchange for,
chﬁcmdc&“&enﬂmﬂuco&zmoﬁ”dhﬁuxﬂ&w&m
of sy stock renking pries thereto or an » parity therewith, or both, a1 the time outstanding having
an aggregate amount of par of stated value of mot fess than the aggregate smount of par or stated
value of the shaces to be issmed, unless

() the net income of the corporstion (detesmincd in accordance with generally accepted
sccounting principles) plus all amounts representing interest charges and all amounts for or in
respect of tazes based om or sacasured by income shall, for & period of twelve consecutive
calendar months within the fificen calendar months mext preceding the issue of such shares,
have been st Jeast ome and ove-half (114) timcs the sum of (x) the interest for one year, adjusted
by provision for amostization of debt discount and expense or of premium, as the case may be,
on all funded indebtedness snd notes payshie of the corporation maturing more than tweive
months afier the date of issuc of such shares or convertible securities which shall be outstanding
at the date of the issue of said shares ar convertible securities, and (¥) an amount equal to the
dividend requircment for one year on all shares of the Preferred Stock of all series and on all
other shares of stock, if any, ranking prior to or on a parity with the Preferred Stock, which
thﬂbewmndingaﬂetheisuecﬂhedmuammﬂﬂcwmﬁﬁspmpowdmbcmed;

(@) the capital represented by the Commaon Stock plus the surplus accounts of the
corporation shall be not lees than the aggregate smount payabic on the involuntary dissalution,
liquidation or winding up of the corporation, is respect of all shares of the Preferred Stock of
all series and all shares of stock, i any. samking prior thereto, or on a pasity thevewith, which
shall be outstanding after the issue of the shares or convertible securities proposed to be issned.

No consent of the holders of the Prefersed Stock shall be required in respect of any transaction
enumersted in this paragraph (S) if, st or prior to the time when such transaction is to take effect,
provision is made for the sedemption or other retirement of all shares of the Preferred Stock at the time
outstanding, the affirmative vote of which would otherwise be required hereunder.

(6) So long as any shares of the Preferred Stock of any series are outstanding, the corporation
[except as otherwise provided in the last seatence of this paragraph (6)] shall not, without the affirmative
vole of the record holders of shares of the Preferred Stock of all series at the time outstanding having in
the aggregate 2 number of votes, calculated as provided in paragraph (2) of Division IV, at leart equal to
a majority of the total number of votes, a5 30 calculated, possessed by all such holders:

(a) Issue or assume any vnsecurcd indebtedness (as bereinafier defined) for any purpose, other
than the refunding of secured or umecured indebnedness theretolore created or assumed by the
corporation and then outstanding or the retiring. by redempiion or otherwise, of shares of the
Preferred Stock or shares of any stock ranking prior thereto or on a parity therewith, if inmediately
after such isspe or assumption the 10tal principal smount of all unsecured indebtedness issved or
assumed by the carporation and then outstanding would exceed twenty-five per centum (25%) of
the aggregate of (i) the total principal amount of il bonds or other securities representing secured
indebtedness issued or assumed by the corporation and then ootstanding and (&) the total of the
capital and surplus of the corporation, as then recorded om its books; or

(b) Merge or consolidate with any other corporation or corporations, or sell or lease ali or
substargally all of the assets of the corparation, unless such merger, consolidation ar sale or lease
or the issue or assumption of all securities to be issved or assumed in connection therewith shall

have been ordered, approved or permitted by all regulatory bodics, federal and state, then having
jurisdiction in the premises.
“Unsecured indebiadness™ as the term i used in this paragraph (6) shall mean all ansecured notes,
debentures or other securities representing ursecured indebtedness (whether having a single maturity,

S
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outstanding indebiedasss of the corporation testning ome year or mase sfier the date of the issue thereol
and (5) the par value of, or if without par wvalue the capital repreacnted by, all oustanding shares of
capital stock Geokading preminces on capital stock) of all classes of the corporation, and (i) the surplus
sccounts of the corporation. The termn “met income of the corporation available for dividends on its
Common Stack™ for asy period shall be determines by deducting from the sum of the operating revenucs
and income from investants and ather sxiscellancous income for sach period, all operating cxpenscs
for such period, including mainienance and provision for depreciation as recorded on the books of the
corporation (it 80t less than an amount equal to fificen per centum (15%) of the gross operating
revenues of the corparation less the cost of electric energy, gas and ice purchased for resale, during such
period), income and excess profits and other taxes, all proper accruals, imterest charges, amortization
charges, other proper income deductions and all divideads paid or accrued on all outstanding shares of
stock of the corporstion kaving s prefereace g¢ to dividends over the Common Stook for such period, all
as shall be desermined in accordance with such system of accomnts a8 may be prescribed by regulatory
suthoritics having jurisdiction in the pressises o, in the shaence thereof, in acoordance with sound
accounting peactices. All indebteduces and capital stock of the corporation owned by the corposation
shall be excluded in determining total capitsl Purchases or ather acquisition of Common Stock shall be
deemed, for the purposes of this paragraph (). 10 constitute 8 Common Stock dividend declared as of
the date on which such purchases or acquisitions are consummated.

(9) No shares of preference stocks or evidence of indebtadness shall be deemexd to be “outstanding™,
a5 that term is weed in the preceding paragraphs (5), (6) and (8) of this Division L, if, prior 10 or
concurrently with 1he cvent in reference to which a determination as to the amoumt thereof outstanding
is to be made, the requisite funds for the redemption thereof shall be deposited in trust for that purpose
and the requisite notice for the redemption shesoof shall be given or the depositary of such funds shall
be irrevocably anthorized and directed to give or complete such notice of redemption.

(10) No bolder of the Preferved Stock, as such, shall have any preemptive right to subscribe to stock
or other securitics of the corporstion, of any class, whether now or hereafier authorized.

(11) Notwithstanding snything to the comtrary comtained in paragraph (2), each holder of shares of
the 4¥a% Prefersed Stock shall be entitled to reimburecment by the corporation for the amount of any
personal propenty tax, not exceeding in the aggregate four mills per annum on each dollar of 1axable
value of each share of such stock owned by suwoh bholder, which may be legally mssessed by the
Commonwealth of Peansyivanis or any taxing suthority therein apon each share of such stock beld of
record at the time of assessment of such tax thereon, or upon such holder by reason of his ownership
thereof, and actually paid by such holder; provided that application for such reimbursement shall be
made by suck holder to the corporation at its office or agency in the City of Lexington, Kentucky, not
later than 120 days after such tax shall have been paid, and that such application shall set forth the
record ownership, st the time of such assessment of such shares of stock with respect to which such tax
has been peid, the amount (exclusive of penalty and intevest) of such tax actually paid by such holder,
the due date thereof, and the tax year for which paid, together with the number or numbers of the
ecertificate or certificstes representing such stock, the residence of the applicant at the time such tax was
assessed, and that such tax was assessed and was paid by him becavse of his ownesship of such stock,
and such further facts with respect to the legal Eabifity of such holder to pay such tax as the corporation
may reasonably require. The corporation shall in 80 event be Liable to reimburse such bolder for any
interest or penaity assessed or accrued upon or paid by him in addition to the amount of such tax as
originally assessed. No deduction from any dividend or other distribution declared or paid wpon sny
such shares of such stock shall be made on accoumt of such reimbursement made by the corporation
with respect to any such tax.

I1I. ProvisioNS RELATING To THE PREFERENCE STOCK

(1) The shares of the authorized Preference Stock, and all shares of the Preference Stock at any
time having the status of authorized and unissued shares of Preferenoe Stock, may be issued in one or
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moue paries with (2) such stated velnes. () snch saics of dividand (which shall be stased in the dosignation
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(10) Notwithetanding the peovisions of Article Seventh sad Aniclke Eighth of the Anicles of
‘Incorporation of the casposstion and any provisions of the By-laws of the corpasstion, during any period
in which both bolders of shares of Prefesvod Stock and holders of shares of Preference Stock, cach voting
separsiely as a class, shall have the special right 1o elect divectors ss provided in this Division IV, the
number of directors comstituting the full Boasd of Directoss shall mot be less than scven.

(11) In consideration of the i <ue by the corporstion, snd the purchase by the holders thereof, of
shares of the capital stock of the co.  ation, each and every present and futare bolder of shares of the
capital stock of the corporation shall ve conclusively deemed, by acquiring or bolding such shares, 10
mww»ﬂmmwmdmd&mwmmm
agreed that the voting rights of such halders and the restrictions and qualifications thereof shall be as set
forth in the Articles of Incorpasation of the corporation.

(12) No shases of Preferved Stock or Preficsence Stock shall be decmned 10 be “outstanding™, as that
term is weed in this Division IV, if, prior 10 or coacurrently with the cvent in reference to which a
determination as to the amount thereof outstanding is to be made, the requisite funds for the redemption
thereof shall be deposited in trust for that purpose and the roquisitc notice for the redemption thereof
shall be given or the depositary of such funds shall be irrevocably authorized and directed 10 give or
compiete such notice of redemption.

Y. Yo1E REQUIMED Foa CEXTAIN ACTIONS

Except as otherwise provided in paragraphs (3) and (6) of Division L, in paragraphs (4) and (5) of
Division I and paragraphs (3), (4) and (8) of Division IV. to the cxtent applicable law permiits the Articles
of Incorporation expressly to provide for a Jesser vote than that otherwise provided by law to take any action
for which a voie of sharcholders is required, including, without limitation, approval of an amendment to the
Articles of Incorporation of the corporation, & plan of merger or share exchange, a sale of all or substantiafly
all of the assets of the corporation other than in the regular course of business or the dissolution of the
corporation, such action or approval shall be, with respect to each voting group entitled to vote on the
proposal, by a majority of all votes entitied t0 be cast Sharcholder approval shall not be required in
connection with the creation or issuance of rights, options or warrants to purchase shares of the corporation
to be issued to directars, officers or employees of the corporation or any subsidiary thereof, and not to
shareholders generally, to the extent applicable law permits the Articles of Incorporation expressly to so
provide.

SIxTH: The oorporation shall begin business as soon as authorized, as provided by ststute, and shall
have perpetual duration.

SEVENTH: The affairs of the corporation shall be conducted by a Board of nine directors, or such other
number of directors, not Jess than three, as shall from time to time be prescribed by the By-laws, who, except
as otherwise provided in this Article Seventh, shall be elected at each annual meeting of the corporation on 2
day to be fized in the By-laws, for a tesm expiring at the next sucoeeding annual meeting of the corporation.
Duaring such time as theve are nine or more directors, and subject to the special rights of the holders of shares
of the Preferred Stock and the holders of the shares of the Preference Stock to eloct directors a3 provided in
paragraphs (3), (4) and (8) of Division IV of Article Fifth and as specified in this Asticie Seventh, the directors
shal) be divided into three groups, as nearly equal in number as possible, and the term of affice of the first
group will expire at the 1991 annual meeting of the corporation, the tesm of office of the second group will
expire at the 1992 annual mecting of the corporation and the term of office of the third group will expire at
the 1993 snnnal meeting of the corporation, and at each annusl mecting commencing with the 1991 annual
meeting, directors elected to succeed those whose terms expire shall be elected for a term of offioe expiring at
the third succeeding annual meeting of the corporation sfier their clection of, in the event of a director elected
to succeed a director elected to fill a vacancy, for a term expiring at the annual meeting at whic™ (he term of
the director whose termination of office first created such vacancy would have expired. Notwit  sading the
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EiGHTH: mm’mnﬁcubh&Mhh@Mhmﬂwﬂdm
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NINTH:  The private property of the stockholders shall aot be subject to the payment of cocporate debts
to any exient whatsoeves.

amwummmamum“mmﬁiaawmmw
or'ilnlMnammhonw&e&wwbuviohﬁmofh;(c)fcmmhormwn
Mmmwﬁum»pmmmwmnmmuvm ‘
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personal benefit.

3. mm«mawmwum&amwhnmw
affect any right or protection of a director of the corporation bereunde in respect of any act or omission
oocurring prios to the time of such repes! or modification.

ELEVENTH: 1. The corporation shall indemnify - diream.oﬁeer.unployee.mtmwhowaswhony
Wu!.onwwncmuhﬁmdmpwn;wwbﬁhwuapmymheh
or was a director, officer, enaployee, wdwwwmwmwm
in conpection with the proceeding.
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2. Except a8 provided in paragraph 3 of this Artice, the corporation shall indemuify an individual made
a panty to & praceoding becamse he is or was a director, olicer, employee, or agent of the corporation against
mmhﬁemiﬁwbmwhwmw@umm
Qh&mﬁeﬂ“h&ﬁdwm&muﬁsmwnhmmw
and (B) in all other cascs, that his conduct was at lesst not opposed 10 its best intevest; and (i) in the case of
sy criminal proceeding, he had 80 ressonsble canse to believe bis conduct was unlawful.

3 mwdﬂuu.mmmzdﬁmmhm
m-mwuhmmdmwhﬁauammwm»w
m«mammmaﬁummwmuﬂeﬁ:m.m
wuumwhhﬂm&ﬁkaWmmmw
pemonal benefit was improperfy received by him.
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the provisions of the Kemtucky Business Corporation Act and provisions of the Virginia Stock
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by the corporation by its President, this 27th day of October, 1992

KeNTUCKY UTILITIES CoMPANY

g
B;;%%\/m
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STATE or KREwsuexy =
Comery or Favere

1, the wadessigned, s Notary Public is and for the Staic and County sfioremsid, do hereby certily that on
this 27th day of October, 1992, personaily appeased before me Johs T. Nowton, who being by me first daly
sworn declared thet he is Chairmen and President of Kexyucky Urnrrmes Cosrany, that he signed the
foregoing Amended and Restated Anticles of Incorporation of KENTUCEY UtnLITIRS COMPANY, snd that
the statcments thesein contained are txwe

WiTiess my signature this 27th day of October, 1992

7Y Wik A Kbl
Mann v
Notary Public, Suste at Large, Kentucky
_ My comunission expises October 27, 19%4.
The forogoing instrument was
prepared by George S. Brooks 11,
One Quality Street, Lexington, Kentucky 40507,

GEORGE S. Baooxs 11
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KENTUCKY UTILITIES COMPANY
Debt Refunding Analysis Assumptions & Summary
(Dollars in Thousands)

; Tax-Exempt Pollution Control Bonds

Carroll Cty } Carroll Cty { [Muhlenberg Cty% | Mercer Cty .
|

02/01/18 02/01/18 ; | 02/01/18 | | 02/01/18

Current Principal $ 20,930 $ 2,400 $ 7,200 $ 7,400
Current Rate (Fixed) 6.250% 6.250% 6.250% 6.250%
Call Premium $ 419 $ 43 $ 144 $ 148
Sinking Fund NO NO NO NO
Assumed Refunding Date 12/01/01 12/01/01 12/01/01 12/01/01
Assumed Maturity 2018 2018 2018 2018
Assumed Rate 4.120% 4.120% 4.120% - 4.120% »
Assumed Bond Issue Costs $ 209 g 24 $72 $74
Present Value®

CASHFLOWS Savings $2.982 S 342 $1.026 $1.054

Notes:

m Variable
refunding

2 The
present



Carroll County $20.93 million 6.25% Series B due February 1, 2018

Comparison: Fixed to Variable (Weekly Mode)
Impact on Cash Flow

Rate
01-Dec-01
01-Jun-02
01-Dec-02
01-Jun-03
01-Dec-03
01-Jun-04
01-Dec-04
01-Jun-05
01-Dec-05
01-Jun-06
01-Dec-06
01-Jun-07
01-Dec-07
01-Jun-08
01-Dec-08
01-Jun-09
01-Dec-09
01-Jun-10
01-Dec-10
01-Jun-11
01-Dec-11
01-Jun-12
01-Dec-12
01-Jun-13
01-Dec-13
01-Jun-14
01-Dec-14
01-Jun-15
01-Dec-15
01-Jun-16
01-Dec-16
01-Jun-17
01-Dec-17
01-Feb-18

(1) Debt Amortization Expense includes issuing costs of new series, remaining unamortized debt expense of the old series and call premium.

[ EXISTING CAPITALIZATION ]

TAX EXEMPT POLLUTION CONTROL BONDS

Principal
Qutstanding
$ 20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,830,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000
20,930,000

TOTAL

interest @ Debt Expense
6.250% Amorization

654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
€54,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,216
654,063 21,218
654,063 21,216
654,063 21,216
654,063 21,216
327,031 10,608

Taxes

(272,559)
(272,559)
(272.559)
(272.559)
(272.559)
(272.559)
(272,559)
(272.559)
(272,559)
(272,559)
(272.559)
(272,559)
(272.559)
(272.559)
(272.559)
(272,559)
(272,559)
(272,559)
(272,559)
(272,559)
(272,559)
(272,559)
(272,559)
(272.559)
(272.559)
(272.559)
(272,559)
(272,559)
(272.559)
(272.559)
(272.559)
(272,559)
(136.280)

£21.207.031  £600.022  (£8.808.178)

KENTUCKY UTILITIES
Debt Refunding Analysis

PROPOSED REFUNDING

Total Cash
Qutlay

381,503
381,503
381,503
381,503
381,503
381.503
381,503
381,503
381,503
381,503
381,503
361,503
381,503
381,503
381,503
361,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
381,503
190,752

(2) Tax calculation based on interest expense and the amortization of new issue debt expense.

TAX EXEMPT POLLUTION CONTROL BONDS

Interest @

Debt Expense Call Premium &

4.12% Amortization (1) Issue Expenses  Taxes (2)

431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
431,158
215,579

27,656

$627,900

(185,189)
(185,189)
(185.189)
(185,189)
(185.189)
(185.189)
(185,189)
(185,189)
{185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185.189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,188)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)
(185,189)

(92,554)

$14012,630  §898.822  $627.000 (86.018.837)

PRESENT VALUE ANALYSIS ]

Total Cash
Qutiay
$627,900
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969
245,969

122,985

Periodic
{Cost) or

SAVINGS from Present Value
Refunding Eactor

($627,900)
135,534
135,534
135,534
135,534
135,534
136,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534
135,534

1.0000
0.9878
0.9758
0.9639
0.9521
0.9405
0.9290
0.9177
0.9065
0.8954
0.8845
0.8737
0.8631
0.8525
0.8421
0.8319
0.8217
0.8117
0.8018
0.7920
0.7823
07728
0.7634
0.7541
0.7449
0.7358
0.7268
0.717¢9
0.7092
0.7005
0.6820
0.6835
0.6752
06711

Present Value
SAVINGS
($627,900)
133,881
132,248
130,635
129,041
127 467
125912
124,377
122,859
121,361
119,880
118,418
116,974
115,547
114,138
112,745
111,370
110,012
108,670
107,344
106,035
104,741
103,464
102,202
100,955

45477

22-Oct-01



Carroll County $20.93 million 6.25% Series B due February 1, 2018
Ccmpanson. Fixec 1o Vanable (Weekly Mode,
Assumptions

EXISTING iISSUE
Carrelt Co. Paitunon Cortra Bongs
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Redemption (Call) Price o A_*i_m;f,é FIRST CALL February 1, 2002
Amount of Premuum $418.600

Cost of Funds (Lost investment Earmings?
- 5.00%i

PROPOSED REFUNDING
Tax Exempt Pailution Control Bonas
1 520% $ 20.930.000 Matures Fevpruary 1. 208

Bonc Issue Costs . ree%
Urderwriting 0 58%
Issuance costs 0.5C%

MISCELLANEOQUS
Tax rate 40.363%

Discount rate —_‘ _2.48%

Corporate Finance
28-Sep-01



Carroll County $2.4 million €.25% Serles B due February 1, 2018

Comparison: Fixed to Variable (Weekly Mode)
Impact on Cash Flow

Date
01-Dec-01
01-Jun-02
01-Dec-02
01-Jun-03
01-Dec-03
01-Jun-04
01-Dec-04
01-Jun-05
01-Dec-05
01-Jun-06
01-Dec-06
01-Jun-07
01-Dec-07
01-Jun-08
01-Dec-08
01-Jun-09
01-Dec-09
01-Jun-10
01-Dec-10
01-Jun-11
01-Dec-11
01-Jun-12
01-Dec-12
01-Jun-13
01-Dec-13
0t-Jun-14
01-Dec-14
01-Jun-15
01-Dec-15
0t-Jun-16
01-Dec-16
01-Jun-17
01-Dec-17
01-Feb-18

(1) Debt Amortization Expense includes issuing costs of new series, remaining unamortized debt expense of the old senes and call premium.

[(EXISTING CAPITALIZATION |

TAX EXEMPT POLLUTION CONTROL BONDS

Principal
Quitstanding
$ 2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000

TOTAL

Interest @

6.250%

75,000
75,000
75,000
75,000
75,000
75,000
75,000
75,000

82437300 576914  (§1.015688)

Debt Expense
Amortization

2,428
2,428
2428
2,428
2,428
2428

1,214

KENTUCKY UTILITIES
Debt Refunding Analysis

Taxes

(31,252)
(31.252)
(31.252)
(31.252)
(31,252)
(31.252)
(31,252)
(31,252)
(31,252)
(31,252)
(31.252)
(31,252)
(31,252)
(31,252)
(31,252)
(31,252)
(31,252)
(31,252)
(31.252)
(31,252)
(31,252)
(31,252)
(31,252)
(31.252)
(31,252)
(31.252)
(31,252)
(31,252)
(31,252)
(31,252)
(31.252)
(31,252)
(15.6286)

Totat Cash
Outiay

43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
43,748
21,874

£1.421.812

(2) Tax calculation based on interest expense and the amortization of new issue debt expense.

PROPOSED REFUNDING ]
TAX EXEMPT POLLUTION CONTROL BONDS
interest @ Debt Expense Call Premium &
4.12% Amontization (1) [ssue Expenses  Taxes (2)
$72,000

49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 {21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21.233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 {21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 {21,233}
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
49,440 3,167 (21,233)
24,720 1,583 (10,617)
$1.606.800 £102.914 $72.000 {8690,083)

Total Cash

L PRESENT VALUE ANALYSIS ]
Periodic
{Cost) or
SAVINGS from Present Value | Present Value
Refunding Eactor SAVINGS
($72,000) 1.0000 ($72,000)
15,541 0.9878 15,352
15,541 0.9758 15,165
15,541 0.9639 14,980
15,541 0.9521 14,797
15,541 0.9405 14,616
15,541 0.9290 14,438
15,541 09177 14,262
15,541 0.9065 14,088
15,541 0.8954 13,9186
15,541 0.8845 13,746
15,541 0.8737 13,579
15,541 0.8631 13,413
15,541 0.8525 13,250
15,541 0.8421 13,088
15,541 0.8319 12,928
15,541 0.8217 12,771
15,541 08117 12,615
15,541 0.8018 12,461
15,541 0.7920 12,309
15,541 0.7823 12,159
15,541 0.7728 12,010
15,541 0.7634 11,864
15,541 0.7541 11,719
15,541 0.7449 11,576
15,541 0.7358 11.435
15,541 0.7268 11,296
15,541 0.7178 11,158
15,541 0.7092 11,022
15,541 0.7005 10,887
15,541 0.6920 10,755
15,541 0.6835 10,623
15,541 0.6752 10,494
7,771 0.6711 5215
$433.096 £341.986

22-Oct-0t



Carroll County $2.4 million 6.25% Series B due February 1, 2018
Cempanson  Fixed to Variaole { Weexly Moge!
Assumptions

EXISTING (SSUE
Carroli Co Poiatior Contgi
5.250% $2.426.000 Matures Fepruary 1 2572

¢l

Unamor:zeg Dapt Expense
At August 30, 220¢

Rema:nmg amorzanon cenocc



From Dec 1. 2001 to Matunty 195.0 montrs

Assurung 10 Year Extensior 0.0 months
Redemptuion (Cali) Prce 102“; FIRST CALL February 1. 2002
Amount of Premium $48.000

Cost of Funds {Lost investment Eamings}
5.00%

PROPOSED REFUNDING
Tax Exempt Poilution Control Bonds

. 4120% $ 2,4C0.000 Matures Fepruary 1, 2018
Bond Issue Costs j—::j_VOOE
Underwnting 0 5C%
Issuance Costs 0.50%

MISLELLANEOUS

Tax rate 40.363%

Drscount rate

Corporate Finance
28-Sep-01



Muhlenberg County $7.2 mlllion 6.25% Series A due February 1, 2018
Comparison: Fixed to Variable (Weekly Mode)
Impact on Cash Flow

Date
01-Dec-01
01-Jun-02
01-Dec-02
0t-Jun-03
01-Dec-03
01-Jun-04
01-Dec-04
01-Jun-05
01-Dec-05
01-Jun-06
01-Dec-06
01-Jun-07
01-Dec-07
01-Jun-08
01-Dec-08
01-Jun-09
01-Dec-09
01-Jun-10
01-Dec-10
01-Jun-11
01-Dec-11
01-Jun-12
01-Dec-12
01-Jun-13
01-Dec-13
01-Jun-14
01-Dec-14
01-Jun-15
01-Dec-15
01-Jun-16
01-Dec-16
0t-Jun-17
01-Dec-17
01-Feb-18

(1) Debt Amortization Expense includes issuing costs of new series, remaining unamortized debt expense of the oid series and call premium.

[ EXISTING CAPITALIZATION |

TAX EXEMPT POLLUTION CONTROL BONDS

Principal
Qutstanding
$ 7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7.200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000
7,200,000

TOTAL

Interest @
6.250%

226,000
225,000
225,000
225,000
225,000
226,000
225,000
225,000
225,000

Debt Expense
Amertization

7421
7421
7421
7421
7.421

7421
7421
7.424
7,421
7421
7.421
7,421
7.421
7.421
7421
7421
7.421
7421
7421
7.421
7.421
7.421
7421
7421
7.421
7421
7421
7421
7421
3710

Jaxes

(93,811)
(93.811)
(93,811)
(93.811)
(93,811)
(93,811)
(93.811)
(93,811)
(93.811)
(93.811)
(93,811)
(93,811)
(93,811)
(93.811)
(93.811)
{93,811)
(93,811)
(93,811)
(93,811)
(93.811)
{93.811)
(93,811)
(93.811)
(93,811)
(93.811)
(93,811)
(93,811)
(93.811)
(93.811)
(93,811)
(93.811)
(93,811)
(46,905)

$2312500 241473  {$3.048.801)

KENTUCKY UTILITIES
Debt Refunding Analysis

PROPOSED REFUNDING

Total Cash
Qutlay

131,189
131,189
131,189
131,188
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189
131,189

65,595

£4.263.649

(2) Tax calculation based on interest expense and the amortization of new issue debt expense.

TAX EXEMPT POLLUTION CONTROL BONDS

Interest @

148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320
148,320

74,160

Debt Expense  Cali Premium &
4.12% Amerlization (1) lssue Expenses  Taxes (2).
$216,000
9,636 (63,755)
9,636 {63,755}
9,636 (63.755)
9,636 (63,755)
9636 (63.755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
9,636 {63,755)
9,636 (63.755)
9,636 (63,755)
9,636 {63,755)
9,636 (63,755)
9,636 (63,755}
9,636 (63,755}
9,636 (63,755)
9,636 {63,755)
9,636 {63,755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
9,636 {63,755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755}
9,636 {63,755}
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
9,636 (63,755)
4,818 (31,878)
$4.820,400 213123 5210000  {$2.072.036)

Total Cash

Qutlay

$216,000
84,565
84,565
84,565
84,565
84,565
84,565
84,565
84,565
84,565
84,565

(

PRESENT VALUE ANALYSIS ]

Periodic
{Cost) or

SAVINGS from Present Value
Refunding Eactor

($216,000)
46,624

1.0000
0.9878
0.9758
0.9639
0.9521
0.9405
0.9290
09177
0.9065
0.8954
0.8845
0.8737
0.8631
0.8525
0.8421
0.8319
0.8217
08117
0.8018
0.7920
0.7823
0.7728
0.7634
0.7541
0.7449
0.7358
0.7268
0.7179
0.7092
0.7005
0.6920
0.6835
0.6752
0.6711

Present Value
SAVINGS
($216,000)
46,056
45494
44,939
44,391
43,849
43,314
42,786
42,264
41,749
41,239
40,736

22-Oct-01



Muhienberg County §7.2 million 6.25% Series A due February 1, 2018

Cemparnison. Fixed to Vanable (Weekly Mode)
Assumptions

EXISTING ISSUE
Carroii Co. Poliuticn Control Bonds
6.250% $7.20C 000

Jnamort:zed Debt Expense e
_...5241173
Rema:ning amorizauon pericd

Matures Feoruary *. 2012

At August 30. 2801



From Dec 1. 2007 to Mawnty
Assuming 1G Year Extersion

Regempten (Cally Price -
Amount of Premwum

T 7102%  FIRST CALL February 1, 2002
$144.0C3
Cost of Funds (Los! investment Earnings:
5.00%

PROPOSED REFUNDING
Tax Exempt Pollution Centrol Bonds

o An2ees 3 7.2C0.000 Matures Fetruary 1. 2018
Bord Issue Costs o Trot.
Ungerwnting 0.58C%
Issuance costs € 5C%
MISCELLANEQUS
Tax rate _ . 40363%
Discount rate 2.46%

Corporate Finance
23-Sep-01



Mercer County $7.4 million 6.25% Series A due February 1, 2018
Comparison: Fixed to Variable (Weekly Made)
Impact on Cash Flow

Date
01-Dec-01
01-Jun-02
01-Dec-02
01-4un-03
01-Dec-03
01-Jun-04
01-Dec-04
01-Jun-05
01-Dec-05
01-Jun-06
01-Dec-06
01-Jun-07
01-Dec-07
01-Jun-08
01-Dec-08
01-Jun-09
01-Dec-09
01-Jun-10
01-Dec-10
01-Jun-11
01-Dec-11
01-Jun-12
01-Dec-12
01-Jun-13
01-Dec-13
01-Jun-14
01-Dec-14
0t-Jun-16
01-Dec-15
01-Jun-16
01-Dec-16
01-Jun-17
01-Dec-17
01-Feb-18

[_EXISTING CAPITALIZATION

TAX EXEMPT POLLUTION CONTROL BONDS

Principal
Qutstanding
$ 7.400,000
7,400,000
7.400,000
7,400,000
7,400,000
7.400,000
7,400,000
7.400,000
7.400,000
7,400,000
7.400.000
7,400,000
7.400,000
7,400,000
7,400,000
7.400.000
7.400,000
7.400,000
7,400,000
7,400,000
7,400,000
7.400,000
7,400,000
7,400,000
7,400,000
7,400,000
7.400,000
7,400,000
7,400,000
7.400.000
7,400,000
7,400,000
7,400,000
7,400,000

TOTAL

interest @
6.250%

231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,260
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
231,250
115,625

12218625 2200007 (53134440

Debt Expense

Amedization

7,695
7.695

KENTUCKY UTILITIES
Debt Refunding Analysis

Jaxes

{96,444)
{96,444)
196.,444)
(96,444)
{96,444)
(96,444}
{96,444)
(96.444)
{96,444)
196,444)
(96,444}
{96,444)
(96,444)
(96,444)
{96,444}
{96,444}
{96,444)
(96,444}
{96,444)
(96,444)
(96,444)
(96.444)
196,444)
(96,444)
{96,444)
(96,444)
{96,444}
{96,444)
(96,444}
(96.444)
{96,444
(96.444)
48,222)

Total Cash

Qutlay

134.806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806
134,806

67,403

£4.301,189

(1) Debt Amortization Expense includes issuing costs of new series, remaning unamortized debt expense of the old series and cali premium
(2) Tax calculation based on interest expense and the amortization ot new issue debt expense

L PROPOSED REFUNDING
TAX EXEMPT POLLUTION CONTROL BONDS
Interest @ Debt Expense Call Premium &
4.12% Amortization {1}  issue Expenses Taxes {2).
$222,000
152,440 9,972 (65,554}
152,440 9,972 165,554)
152,440 9,972 (65,554
152,440 9,972 {65,554)
152,440 9.972 65,654)
152,440 9,972 {65,554)
152,440 9.972 (65,554}
152,440 9,972 {65,554)
152,440 9,972 {65,554)
152,440 9,972 {65,554)
152,440 9,872 {65,554)
152,440 9,972 (65,554)
152,440 9,972 {65,554)
152,440 9,972 (65.554)
162,440 9,972 165,554)
152.440 9,972 {65,554}
152,440 9,972 {65,554)
152,440 9,972 (65,554)
152,440 9,972 (65,554)
152,440 9,972 {65,554}
152,440 9,972 (65,554}
152,440 9,872 {65,554)
152,440 9,972 (65,554)
152,440 9,972 {65,554)
152,440 9,972 {65,554}
152,440 9.972 {65,554)
152,440 9,972 (65,554)
152,440 9,972 {65.554)
152,440 9,972 (65,554)
152,440 9,972 {65,554)
152,440 9,972 {65,554)
162,440 9.972 (65,554)
76,220 4,986 132,777y
$4.954.300 $3234.097 $222.000 (52,130,493

Total Cash
Quilay
§222,000
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86.886
86,886
86,886
86,886
86,886
86,886
86.886
86,886
86.886
86,886
86,888
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86,886
86.886
86,886
43,443

[ PRESENT VALUE _ANALYSIS ]
Periodic
{Cost) or
SAVINGS trom  Present Value | Present Value
Betunding Eactor SAVINGS
($222,000) 1.0000 ($222,000)
47,919 09878 47,335
47,919 0.9758 46,757
47,919 09639 46,187
47,919 0.9521 45,624
47,919 0.9405 45,067
47,919 0.9290 44,518
47,919 0.9177 43,974
47,919 0.9065 43,438
47,919 0.8954 42,908
47,919 0.8845 42,385
47,919 0.8737 41,868
47,919 0.8631 41,357
47,919 0.8525 40,853
47,919 0.8421 40,354
47,919 0.8319 39,862
47,919 0.8217 39,376
47,918 08117 38,896
47.919 0.8018 38,421
47,919 07920 37,953
47,919 0.7823 37,480
47,919 0.7728 37.032
47,919 0.7634 36,581
47,919 0.7541 36,134
47,919 0.7449 35,694
47,919 07358 35,258
47,419 0.7268 34,828
47,919 0.7179 34,403
47,919 0.7092 33,984
47,919 0 7005 33,569
47.919 0.6920 33,160
47,919 0.6835 32,755
47,919 06752 32,356
23,960 0.6711 16,079

10-Oct-01



Rate Period. Each interest rate determined by the Remarketing Agent
shall be the minimum rate of interest necessary, in the judgment of
the Remarketing Agent taking into account Prevailing Market
Cconditions, to enable the Remarketing Agent to sell the 1992 Series
B Bonds (or, in the case of the Flexible Rate, the particular 1952
Series B Bond) at a price egual to the principal amount thereof,
plus accrued interest, 1f any. Notwithstanding the foregoing, the
interest rate borne by this 1992 Series B Bond shall not exceed the
lesser of (i) the maximum interest rate permitted by applicable law
or (ii) 15% per annum.

Redemption: General. The 1992 Series B Bonds are
non-callable for redemption except as set forth below and except in
the event and to the extent that (1) Company is required to prepay
the Loan in whole or in part pursuant to Section 10.3(a) of the
Agreement or (2) Company 1is regquired to prepay the Loan in whole
pursuant to Section 10.3(b) of the Agreement oOr (3) Company shall
exercise any of 1its options to prepay the Loan in whole as provided
in Section 10.1 of the Agreement OrI (4) Company elects to redeem
1992 Series B Bonds in whole or in part pursuant to Section 6.1 of
the Agreement. If called for redemption pursuant to clause (1), (3)
or (4) above, the 1992 Series B Bonds shall be subject to redemption
by Issuer at any time in whole or (in the case of redemption
pursuant to Sections 6.1 or 10.3(a) of the Agreement) in part on any
redemption date established pursuant to Section 10.4 of the
Agreement by lot in such manner as Trustee may determine, at 100% of
the principal amount thereof plus accrued interest to the redemption
date. If called for redemption pursuant to clause (2) above, the
provisions of the succeeding paragraph entitled "additional
Mandatory Redemption” shall be applicable.

Optional Redemption. The 1962 Series B Bonds are subject
to redemption during the initial Long Term Rate period at the cption
of the Issuer, upon the directicon of the Company, in whole or in
part, on any date on or after February 1, 2002, at the redemption
prices set forth below, plus in each case interest accrued, if any,

to the redemption date:

Redemption PeriocC Redemption Price

February 1, 2002 to January 31, 2003 102%
February 1, 20C3 to January 31, 2004 101%
February 1, 2004 anc thereafzsr 100%

EdGiticnei Mendatory f=ferotion The 1952 Series B Bocrnis
zre subject to mentatory redergzicn Zy Issuer in whole on any
redemption dete established pursuent to Secticn 1C0.4 cf the
hgreement 2t 8 redemption price egual to 100% 0f the principal
amourt therecf plus sccrued interest to the recemption date in tne
event Company :°S reguired <o pIerEyY sne Loan in accordance with



PRI

Section 10.3(b) of the Agreement if the Refunded 1977 Series B Bonds
are not paid and discharged on a date which is on or prior to the
90th day after the date of issuance of the 1992 Series B Bonds.

Redemption During Daily, Weekly, Semi-Annual and Flexible
Rate Periods. Whenever the Interest Rate Mode is the Daily Rate,
the Weekly Rate, the Semi-Annual Rate or the Flexible Rate, this
1992 Series B Bond shall be subject to optional redemption, in whole
or in part, at a redemption price of 100% of the principal amount
thereof on any Interest Payment Date for this 1992 Series B Bondg.

R mption During Annual R Peri .~ Whenever the
Interest Rate Mode is the Annual Rate, this 1992 Series B Bond shall
be subject to optional redemption, in whole or in part, at a
redemption price of 100% of the principal amount hereof on the final
Interest Payment Date for each Annual Rate Periogd.

Redemption During Long Term Rate Periods. Whenever the
Interest Rate Mode is the Long Term Rate (other than during the
initial Long Term Rate Period), this 1992 Series B Bond shall be
subject to optional redemption during the then current Long Term
Rate Period and on the final Interest Payment Date for the then
current Long Term Rate Period, in whole or in part, at any time
during the redemption periods and at the redemption prices set forth

below:
Original Length of
Current Long Term Commencement of Redemption Price &as
Rate Period (Years) Redemption Period Percentage of Principal
More than 15 years Tenth anniversary 102% declining by
of commencement of 1/2% on each succeeding
Long Term Rate anniversary of the first
Period day of the redemptiocn

period until reaching
100% and thereafter 100%

More than 13 but Eighth anniversary 102% declining by 1/2%

not more than of commencement of on each succeeding anni-

15 years Long Term Rate versary of the first day
Period of the redemption period

until reaching 100% arnd
thereafter 100%

More than 10 but Seventh anniversary 101-1/2% declining by
not more than of commencement of 1/2% on each succeeding
13 years Long Term Rete anniversary cf the first

Period day of the redempticn

period until reaching

(@)
(@]
o\®

100% and therezfter

!
.
-

1



More than 5 but Fifth anniversary 101% declining by 1/2%

not more than of commencement of on each succeeding anni-
10 years Long Term Rate versary of the first day
Period of the redemption period

until reaching 100% and
thereafter 100%

5 years or less Non-callable Non-callable

If, at the time of Company's notice of a change in the Long
Term Rate Period, or its notice of Conversion of the Interest Rate
Mode for the 1992 Series B Bonds to the Long Term Rate, OI, when the
Interest Rate Mode for the 1992 Series B Bonds 1is the Long Term
Rate, at least forty days prior to the Purchase Date, Company
provides a certification of the Remarketing Agent to Trustee, the
Bond Registrar, the Paying Agent, the Tender Agent and Issuer that
the foregoing schedule is not consistent with Prevailing Market
Conditions and an opinion of Bond Counsel that a change in the
redemption provisions for the 1992 Series B Bonds will not adversely
affect the exclusion from gross income of interest on the 1992
Series B Bonds for federal income tax purposes, the foregoing
redemption periods and redemption prices may be revised, effective
as of the date of such change in the Long Term Rate Period, the
Conversion Date or that Purchase Date, as determined by the
Remarketing Agent in its judgment, taking into account the then
Prevailing Market Conditions, as stipulated in such certification.

Redemption Procedures &nd Notices. Except in the case of
mandatory redemption of the 1552 Series B Bonds pursuant to Section
10.3(b) of the Agreement as se+- forth in the next succeeding
paragraph hereof, at jeast thirty days (and not in excess of sixty
days) before the redemption date of any 1992 Series B Bonds in the
case of 1992 Series B Bonds bearing interest at the Semi-Annual
Rate, the Annual Rate or the Long Term Rate and at least fifteen
days and not in excess of sixty days before the redemption date of
any 1992 Series B Bonds in the case of 1992 Series B Bonds bearing
interest at the Daily Rate, Weekly Rate or Flexible Rate, Trustee
shall cause notice of redemption to be sent by first class mail,
postage prepaid, to all Registered Owners of 1992 Series B Bonds to
be redeemed in whole or in part at their registered addresses as
shown on the Bond Register mzintained by the Bond Registrar. ‘

Notwithstanding the frrecoirg, in the cease of mandatery
redemption of the 1592 Series = Bonds pursuant to Section 10.23(5) of
the Agreement, the 1992 Series E Boncs shall be redeemed on 3 dezte
not more than fifteen days f£-1lowing the 90th day after the cete ci
issuance of the 1§32 Series 2 s-ris and Trustee shell cause 8 nosice
cf redemption to be sent by f£irst class mail, postage prepaic, t°
all Registered Owners of 16c2 Series B Bonds at their recgisterec
adirscses at least ten deys tefcre the redemption dete.

Py




Any notice mailed as provided in the Indenture shall be
conclusively presumed to have been duly given, irrespective of
whether the Registered Owner receives the notice. Failure to mail
any notice or any defect therein in respect of any 1992 Series B
gond shall not affect the validity of the redemption of any other
1992 Series B Bond. All 1992 Series B Bonds called for redemption
as herein provided will cease to bear interest after the date fixed
for redemption provided funds for their redemption are on deposit at
the place of payment at that time.

PURCHASE OF BONDS

This 1992 Series B Bond shall be subject to mandatory
purchase in whole (i) on the effective date of (a) the Conversion of
the Interest Rate Mode for the 1992 Series B Bonds, other than a
conversion from the Daily Rate to the Weekly Rate or a Conversion
from the Weekly Rate to the Daily Rate, or (b) a change by Company
of the length of the Long Term Rate Period, and (ii) on each
Interest Payment Date for a Flexible Rate Period, in each case, at a
purchase price equal to 100% of the principal amount hereof, plus,
if the Interest Rate Mode is the Long Term Rate, the optional
redemption premium, if any, which would be payable if the 1992
geries B Bonds were redeemed on such date, plus accrued interest, if
any, to the Purchase Date.

This 1992 Series B Bond, or a portion hereof in an
suthorized denomination (provided that the portion of this 19352
Series B Bond to be retained by the Registered Owner shall also be
in an Authorized Denomination), shell be purchased on the derznd of
the Registered Owner hereof at the times and the prices set forth
relow for the appliceble Interest Rate Mode; provided, that if the
Interest Rate Mode is the Flexible Rate, the Registered Owner shall
have no right to demand purchase of this 1992 Series B Bond. If the
Interest Rate Mode is the Daily Rate, this 1992 Series B Bond shall
bte purchased on the demand of the Registered Owner hereocf, on any
Business Day at & purchase price egual to the principal amount
herecf plus accrued interest, if any, to the Purchase Date upcn
written notice or telephonic notice to the Tender Agent not later
than 10:00 a.m. (New York City time) on such Business Day. If the
Interest Rate Mode is the Weekly Rate, this 1992 Series B Bond shall

be purchased on the demand of the Registered Owner hereof, on any
Eusiness Dey &%t a purchase price egual to the principal amount
hereof, plus accrued interest, i€ ary, to the Purchase Date, upcnh
wIltten notice to the Terder Agernt at or befcre 5:00 p.m. (New Ycrk
City time) on a Zusiness Day nct later than the seventh cday pricr to
=re Durchazse Date. If the Interest Rate Mode is the Semi-Annuel
Réte, this 1832 Series B Borl she.. be purchased on the demand of
the Registered Qwner herect, cn &ny Interest Payment Date at &
purchese price eguel te the principel amounc nereocf, upon written



Flexible Rate, the Flexible Rate Periods) for the 1992 Series A
Bonds shall be determined by the Remarketing Agent on the dates and
at such times as specified in Section 2.02 of the Indenture. If the
Remarketing Agent fails to determine the interest rate in accordance
with Section 2.02 of the Indenture, the interest rate on this 19852
series A Bond shall be the interest rate in effect for the previous
Rate Period. Each interest rate determined by the Remarketing Agent
shall be the minimum rate of interest necessary, in the judgment of
the Remarketing Agent taking into account Prevailing Market
conditions, to enable the Remarketing Agent to sell the 1992 Series
A Bonds (or, in the case of the Flexible Rate, the particular 1982
series A Bond) at a price equal to the principal amount thereof,
plus accrued interest, if any. Notwithstanding the foregoing, the
interest rate borne by this 1992 Series A Bond shall not exceed the
lesser of (i) the maximum interest rate permitted by applicable law
or (ii) 15% per annum.

Redemption; General. The 1992 Series A Bonds are
non-callable for redemption except as set forth below and except in
the event and to the extent that (1) Company is regquired to prepay
the Loan in whole or in part pursuant to Section 10.3(a) of the
Agreement or (2) Company is required to prepay the Loan in whole
pursuant to Section 10.3(b) of the Agreement or (3) Company shall
exercise any of its options to prepay the Loan in whole as provided
in Section 10.1 of the Agreement or (4) Company elects to redeem
1992 Series A Bonds in whole or in part pursuant to Section 6.1 of
the Agreement. If called for redemption pursuant to clause (1), (3
or (4) above, the 1992 Series A Bonds shall be subject to redemption
by Issuer at any time in whole or (in the case of redemption
pursuant to Sections 6.1 or 10.3(a) of the Agreement) in part on any
redemption date established pursuant to Section 10.4 of the
Agreement by lot in such manner as Trustee may determine, at 100% of
the principal amount thereof plus accrued interest to the redemption
date. 1If called for redemption pursuant to clause (2) above, the
provisions of the succeeding paragraph entitled *Additional
Mandatory Redemption"” shall be applicable.

Optional Redemption. The 1982 Series A Bonds are subject
to redemption during the initial Long Term Rate Period at the option
of the Issuer, upon the direction of the Company, in whole or in
part, on any date on or after February 1, 2002, at the redemption
prices set forth below, plus in each case interest accrued, if any,

to the redemption date:

Redemption Pericd Redemption Price
February 1, 2002 to January 31, 2003 102%
February 1, 2003 to January 31, 2004 101%
February 1, 2004 and thereafter 100%

Additional Mandatory Redemption. The 1992 Series A Bonds
are subject to mandatory redemption by Issuer in whole on any
redemption date established pursuant to Section 10.4 of the
Agreement at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date in the
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event Company is required to prepay the Loan in accordance with
gection 10.3(b) of the Agreement if the Refunded 1977 Series A Bonds
are not paid and discharged on a date which is on or prior to the
goth day after the date of issuance of the 1992 Series A Bonds.

Redemption During Daily, Weekly, Semi-Annual and Flexible
Rate Periods. Whenever the Interest Rate Mode is the Daily Rate,
the Weekly Rate, the Semi-Annual Rate or the Flexible Rate, this
1992 Series A Bond shall be subject to optional redemption, in whole
or in part, at a redemption price of 100% of the principal amount
thereof on any Interest Payment Date for this 1992 Series A Bond.

Redemption During Annual Rate Periods. Whenever the
Interest Rate Mode is the Annual Rate, this 1992 Series A Bond shall
pe subject to optional redemption, in whole or in part, at a
redemption price of 100% of the principal amount hereof on the final
Interest Payment Date for each Annual Rate Period.

Redemption During Long Term Rate Periods. Whenever the
Interest Rate Mode is the Long Term Rate, (other than during the
initial Long Term Rate Period) this 1992 Series A Bond shall be
subject to optional redemption during.the then current Long Term
Rate Period and on the final Interest payment Date for the then
current Long Term Rate Period, in whole or in part, at any time
during the redemption periods and at the redemption prices set forth
below:

Original Length of

Current Long Term Commencement of Redemption Price as
Rate Period (Years) Redemption Period Percentage of Principal
More than 15 years Tenth anniversary 102% declining by
of commencement of 1/2% on each succeeding
Long Term Rate anniversary of the first
Period day of the redemption

period until reaching
100% and thereafter 100%

More than 13 but Eighth anniversary 102% declining by 1/2%

not more than of commencement of on each succeeding anni-

15 years Long Term Rate versary of the first day
Period of the redemption period

until reaching 100% and
thereafter 100%

More than 10 but Seventh anniversary 101-1/2% declining by

noct more than of commencement of 1/2% on each succeeding

13 years Long Term Rate anniversary of the first
Period day of the redemption

period until reaching
100% and thereafter 100%



Fifth anniversary 101% declining by 1/2%

More than i 2ut of commencement of on each succeeding anni-
not more tha Long Term Rate versary of the first day
10 years period of the redemption period

until reaching 100% and
thereafter 100%

5 years Of less Non-callable Non-callable
at the time of Company's notice of a change in the Long
iod, or its notice of Conversion of the Interest Rate
e ?g?etﬁzriggz geries A Bonds to the Long Term Rate, or, when the
?gggrest Rate Mode for the 1992 Series A Bonds is the Long Term
Rate, at least forty days prior to the Purchase Date, Company
i es a certification of the Remarketing Agent to Trustee, the
the Paying Agent, the Tender Agent and Issuer that
the foregoing schedule is not consistent with Prevailing.Market
Conditions and an opinion of Bond Counsel that a change in the
redemption provisions for the 1992 Series 5 Bonds will not adversely
affect the exclusion from gross income of interest on the 1992
series A Bonds for federal income tax purposes, the foregoing
redemption periods and redemption prices may be revised, effective
as of the date of such change in the Long Term Rate Period, the
Conversion Date or that Purchase Date, as determined by the
Remarketing Agent in its judgment, taking into account the then

Prevailing Market Conditions, as stipulated in such certification.

If,

: provid
- Bond Registrar,

Redemption Procedures and Notices. Except in the case of
mandatory redemption of the 1992 Series A Bonds pursuant to Section
10.3(b) of the Agreement as set forth in the next succeeding
paragraph hereof, at least thirty days (and not in excess of sixty
days) before the redemption date of any 1992 Series A Bonds in the
case of 1992 Series A Bonds bearing interest at the Semi-Annual
Rate, the Annual Rate or the Long Term Rate and at least fifteen
days and not in excess of sixty days before the redemption date of
any 1992 Series A Bonds in the case of 1992 Series A Bonds bearing
interest at the Daily Rate, Weekly Rate or Flexible Rate, Trustee
shall cause notice of redemption to be sent by first class mail,
postage prepaid, to all Registered Owners of 1992 Series A Bonds to
bg redeemed in whole or in part at their registered addresses as
shown on the Bond Register maintained by the Bond Registrar.

redempt i Notwithstanding the foregoing, in the case of mandatory

the ApregnQOf the 1992 Series A Bonds pursuant to Section 10.3(b) of
not mgrevﬁﬂnt' the 1992 Series A Bonds shall be redeemed on a date
issuance ofaihflfteen days following the 90th day after the date of
of redem fi e 1992 Series A Bonds and Trustee shall cause & notice
a1l Regigteondto be sent by flrst.class mail, postage prepald, to
3diressce ered Owners of 1352 Series A Bonds at their registered

S at least ten days before the redemption date.



Any notice mailed as provided in the Indenture shall be
onclusively presumed to have been duly given, irrespective of
Nl ner the Registered Owner receives the notice. Failure to mail
n hotice or any defect therein in respect of any 1992 Series 2
f:yd shall not affect the validity of the redemption of any other
;;32 series A Bond. All 1992 Series A Bonds called for redemption
as herein provided will cease to bear interest after the date fixed
for redemption provided funds gor their redemption are on deposit at
Ehe place of payment at that time.

whet

PURCHASE OF BONDS

This 1992 Series A Bond shall be subject to mandatory
purchase in whole (i) on the effective date of (a) the Conversion of
the Interest Rate Mode for the 1992 Series A Bonds, other than_a
Conversion from the Daily Rate to the Weekly Rate or a Conversion
from the Weekly Rate to the Daily Rate, or (b) a change by Company
of the length of the Long Term Rate Period, and (ii) on each
Interest Payment Date for a Flexible Rate Period, in each case, at a
purchase price equal to 100% of the principal amount hereof, plus,
if the Interest Rate Mode is the Long Term Rate, the optional
redemption premium, if any, which would be payable if the 1992
Series A Bonds were redeemed on such date, plus accrued interest, if
any, to the Purchase Date.

This 1592 Series A Bond, or a portion hereof in an
authorized denomination (provided that the portion of this 1992
Series A Bond to be retained by the Registered Owner shall also be
in an Authorized Denomination), shall be purchased on the demand of
the Registered Owner hereof at the times and the prices set forth
below for the applicable Interest Rate Mode; provided, that if the
Interest Rate Mode is the Flexible Rate, the Registered Owner shall
have no right to demand purchase of this 1992 Series A Bond. If the
Interest Rate Mode is the Daily Rate, this 1992 Series A Bond shall
be purchased on the demand of the Registered Owner hereof, on any
Business Day at a purchase price equal to the principal amount
heyeof plus accrued interest, if any, to the Purchase Date upon
written notice or telephonic notice to the Tender Agent not later
than 10:00 a.m. (New York City time) on such Business Day. 1If the
Interest Rate Mode is the Weekly Rate, this 1992 Series A Bond shall
be bPurchased on the demand of the Registered Owner hereof, on any
?u51ness Day at a purchase price equal to the principal amount
Nereof, plus accrued interest, if any, to the Purchase Date, upon
ﬁ?lttep notice to the Tender Agent at or before 5:00 p.m. (New York
tltY time) on a Business Day not later than the seventh day prior to
g?iopurchase Date. If the Interest Rate Mode is the Semi-Annual
t; < thls 1592 Series A Bond shall be purchased on the demand of

;?~R991Ste§ed Owner hereof, on any Interest Payment Date at a
g::jgase Price equal to the principal amount hereof, upon written

+. . C& to the Tender Agent on & Business Day not later than the
“Senth day prior to such Purchase Date. If the Interest Rate

13 the Annual Rate or the Long Term Rate, this 1992 Series &

sk be purchased on the demand of the Registered Owner herect
< l Interest Payment Date for the Annuel Rate Period or the

[aa]
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Flexible Rate, the Flexible Rate Periods) for the 1992 Series A
Bonds shall be determined by the Rgmarketing Agent on the dates and
at such times as specified in Section 2.02 of the Indenture. If the
remarketing Agent fails to determine the interest rate in accordance
with Section 2.02 of the Indenture, the interest rate on this 1992
gseries A Bond shall be the interest rate in effect for the previous
Rate Period. Each interest rate determined by the Remarketing Agent
shall be the minimum rate of interest necessary, in the judgment of
the Remarketing Agent taking into account Prevailing Market
conditions, to enable the Remarketing Agent to sell the 1992 Series
A Bonds (or, in the case of the Flexible Rate, the particular 1992
series A Bond) at a price equal to the principal amount thereof,
plus accrued interest, if any. Notwithstanding the foregoing, the
interest rate borne by this 1992 Series A Bond shall not exceed the
lesser of (i) the maximum interest rate permitted by applicable law

or (ii) 15% per annum.

Redemption; General. The 1992 Series A Bonds are

non-callable for redemption except as set forth below and except in
the event and to the extent that (1) Company is required to prepay
the Loan in whole or in part pursuant to Section 10.3(a) of the
Agreement or (2) Company is required to prepay the Loan in whole
pursuant to Section 10.3(b) of the Agreement or (3) Company shall
exercise any of its options to prepay the Loan in whole as provided
in Section 10.1 of the Agreement or (4) Company elects to redeem
1992 Series A Bonds in whole or in part pursuant to Section 6.1 of
the Agreement. 1If called for redemption pursuant to clause (1), (3)
or (4) above, the 1992 Series A Bonds shall be subject to redemption
by Issuer at any time in whole or (in the case of redemption
pursuant to Sections 6.1 or 10.3(a) of the Agreement) in part on any
redemption date established pursuant to Section 10.4 of the
Agreement by lot in such manner as Trustee may determine, at 100% of
the principal amount thereof plus accrued interest to the redemption
date. 1If called for redemption pursuant to clause (2) above, the
provisions of the succeeding paragraph entitled "Additional
Mandatory Redemption" shall be applicable.

Optional Redemption. The 1992 Series A Bonds are subject
to redemption during the initial Long Term Rate Period at the option
of the Issuer, upon the direction of the Company, in whole or in
part, on any date on or after February 1, 2002, at the redemption
Prices set forth below, plus in each case interest accrued, if any,

to the redemption date:

Redemption Period Redemption Price
February 1, 2002 to January 31, 2003 102%
February 1, 2003 to January 31, 2004 101%
February 1, 2004 and thereafter 100%

Additional Mandatory Redemption. The 1992 Series A Bonds
are subject to mandatory redemption by Issuer in whole on any
Tedemption date established pursuant to Section 10.4 of the
Agreement at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date in the

- 10 -




event Company is required to prepay the Loan in accordance with

gection 10.3(b) of the Agreement if the Refunded 1977 Series A Bonds

are not paid and dlscharged_on a date which is on or prior to the

goth day after the date of issuance of the 1992 Series A Bonds.
Redemption During Daily, Weekly, Semi-Annual and Flexible

Whenever the Interest Rate Mode is the Daily Rate,

e, the Semi-Annual Rate or the Flexible Rate, this

Bond shall be subject to optional redemption, in whole

t a redemption price of 100% of the principal amount

y Interest Payment Date for this 1992 Series A Bond.

R periods.
the Weekly Rat
1992 Series A
or in part, a
thereof on an

Redemption During Annual Rate Periods. Whenever the
Interest Rate Mode is the Annual Rate, this 1992 Series A Bond shall

be subject to optional redemption, in whole or in part, at a
redemption price of 100% of the principal amount hereof on the final
Interest Payment Date for each Annual Rate Period.

Redemption During Long Term Rate Periods. Whenever the
Interest Rate Mode is the Long Term Rate, (other than during the
initial Long Term Rate Period) this 1992 Series A Bond shall be
subject to optional redemption during the then current Long Term
Rate Period and on the final Interest Payment Date for the then
current Long Term Rate Period, in whole or in part, at any time
during the redemption periods and at the redemption prices set forth

below:
Original Length of
Current Long Term Commencement of Redemption Price as
Rate Period (Years) Redemption Period Percentage of Principal
More than 15 years Tenth anniversary 102% declining by
of commencement of 1/2% on each succeeding
Long Term Rate anniversary of the first
Period day of the redemption

period until reaching
100% and thereafter 100%

More than 13 but Eighth anniversary 102% declining by 1/2%

not more than of commencement of on each succeeding anni-

15 years Long Term Rate versary of the first day
Period of the redemption period

until reaching 100% and
thereafter 100%

28€e than 10 but Seventh anniversary 101-1/2% declining by
13 more than of commencement of 1/2% on each succeeding
years Long Term Rate anniversary of the first
Period day of the redemption

period until reaching
100% and thereafter 100%



Fifth anniversary 101% declining by 1/2%

More thantiagUt of commencement of on each succeeding anni-
not more Long Term Rate versary of the first day
10 years Period of the redemption period

until reaching 100% and
thereafter 100%

5 years or less Non-callable Non-callable
If, at the time of Company's notice of a change in the Long
Rate Period, or its notice of Conversion of the Interest Rate
eaa for the 1992 Series A Bonds to the Long Term Rate, or, when the
?ggzrest Rate Mode for the 1992 Series A Bonds is the Long Term
Rate, at least forty days prior to the Purchase Date, Company
provides a certification of the Remarketing Agent to Trustee, the
Bond Registrar, the Paying Agent, the Tender Agent and Issuer that
the foregoing schedule is not consistent with Prevalllng.Market
Conditions and an opinion of Bond Coungel that a ch§nge in the
redemption provisions for the 1992 Series A Bonds will not adversely
affect the exclusion from gross income of interest on the 1992
Series A Bonds for federal income tax purposes, the foregoing
redemption periods and redemption prices may be revised, effective
as of the date of such change in the Long Term Rate Period, the
Conversion Date or that Purchase Date, as determined by the
Remarketing Agent in its judgment, taking into account the then
Prevailing Market Conditions, as stipulated in such certification.

Redemption Procedures and Notices. Except in the case of
mandatory redemption of the 1992 Series A Bonds pursuant to Section
10.3(b) of the Agreement as set forth in the next succeeding
paragraph hereof, at least thirty days (and not in excess of sixty
days) before the redemption date of any 1992 Series A Bonds in the
case of 1992 Series A Bonds bearing interest at the Semi-Annual
Rate, the Annual Rate or the Long Term Rate and at least fifteen
days and not in excess of sixty days before the redemption date of
any 1992 Series A Bonds in the case of 1992 Series A Bonds bearing
interest at the Daily Rate, Weekly Rate or Flexible Rate, Trustee
shall cause notice of redemption to be sent by first class mail,
postage prepaid, to all Registered Owners of 1992 Series A Bonds to
be redeemed in whole or in part at their registered addresses as
shown on the Bond Register maintained by the Bond Registrar.

) Notwithstanding the foregoing, in the case of mandatory
EESGZPtlon of the 1992 Series A Bonds pursuant to Section 10.3(b) of
not mgreement, Fhe 1992 Series A Eonds shall be redeemed on a date
issuagée than fifteen days following the 90th day after the date gf
of rede; gf the 1992 Series A.Bonds and Trgstee shall cause a notice
all Re iPtlon to be sent by flrst.class mail, postage prepaid, to
fddre distered Owners of 1992 Series A Bonds at their registered

Sses at least ten days before the redemption date.



Any notice mailed as provided in the Igdenture §hall be
clusively presumed to have been duly given, irrespective of

conther the Registered Owner receives the notice. Failure to mail
whe notice or any defect therein in respect of any 1992 Series A
anyd shall not affect the validity of the redemption of any other
?ggz Series A Bond. All 1992 Series A Bonds called for redemption
as herein provided will cease to bear.lnterest §fter the date f}xed
for redemption provided funds for their redemption are on deposit at

the place of payment at that time.
PURCHASE OF BONDS

This 1992 Series A Bond shall be subject to mandatory
purchase in whole (i) on the effective date of (a) the Conversion of
the Interest Rate Mode for the 1992 Series A Bonds, other than a
Conversion from the Daily Rate to the Weekly Rate or a Conversion
from the Weekly Rate to the Daily Rate, or (b) a change by Company
of the length of the Long Term Rate Period, and (ii) on each
Interest Payment Date for a Flexible Rate Period, in each case, at a
purchase price equal to 100% of the principal amount hereof, plus,
if the Interest Rate Mode is the Long Term Rate, the optional
redemption premium, if any, which would be payable if the 1992
Series A Bonds were redeemed on such date, plus accrued interest, if

any, to the Purchase Date.

This 1992 Series A Bond, or a portion hereof in an
authorized denomination (provided that the portion of this 1992
Series A Bond to be retained by the Registered Owner shall also be
in an Authorized Denomination), shall be purchased on the demand of
the Registered Owner hereof at the times and the prices set forth
below for the applicable Interest Rate Mode; provided, that if the
Interest Rate Mode is the Flexible Rate, the Registered Owner shall
have no right to demand purchase of this 1992 Series A Bond. 1If the
Interest Rate Mode is the Daily Rate, this 1992 Series A Bond shall
be purchased on the demand of the Registered Owner hereof, on any
Business Day at a purchase price equal to the principal amount
hereof plus accrued interest, if any, to the Purchase Date upon
written notice or telephonic notice to the Tender Agent not later
than 10:00 a.m. (New York City time) on such Business Day. If the
Interest Rate Mode is the Weekly Rate, this 1992 Series A Bond shall
be purchased on the demand of the Registered Owner hereof, on any
Business Day at a purchase price equal to the principal amount
hereof, plus accrued interest, if any, to the Purchase Date, upon
Written notice to the Tender Agent at or before 5:00 p.m. (New York
City time) on a Business Day not later than the seventh day prior to
the Purchase Date. If the Interest Rate Mode is the Semi-Annual
Rate, this 1992 Series A Bond shall be purchased on the demand of
the Registered Owner hereof, on any Interest Payment Date at a
Purchase price equal to the principal amount hereof, upon written
29tlce to the Tender Agent on a Business Day not later than the
lete?nth day prior to such Purchase Date. If the Interest Rate
Bgde 1s the Annual Rate or the Long Term Rate, tpis 1992 Series A
On“d sha}l be purchased on the demand of the Registered Owner hereof

the final Interest Payment Date for the Annual Rate Period or the
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rizxible Rats, the Flexitls Rate I2r zTis 32 Seriss C
5-nds shall be de<srmined by the ng Azen n the dates and
2- sucth %Zimes zs sgecifisl in 3e I tns InZenzire, I chs
zzmarketing Agent fazils tc Zarter = nter=2zT rate 1n accoriance
withn Sectizn 2,02 2f zhe Indsnturs, The inTsersst raTe oonothis 1SSC
series C Bond shall be the interest rate in e2ffact for the previous
zate Period. Each intersst rate determined by ths Remarketing Agent
shall be the minimum rate of interest nec2ssary, i1n the judgment of
the Remarketing Agent taking into account Prevailing Market
conditions, tc enable the Remarketing Agent ©o sell the 1982 Series
c Bonds (or, in the case of the Flexible Rate, the particular 1992
series C Bond) at a price equai to the principal amount thereof,
oius accrued interest, 1f anv. Notwithstznding =he foregoing, <he
interest rate borne by this 193%2 Series T 3Bcond shall not exceed the
iesser of (i) the maximum interest rate permitted oy applicable law
o7 (ii) 13% per annum.

Redemption; General. The 19%2 Series C 3cnds are

-callable for redemption except as set forth below and except in
the event and to the extent that (1) Company is required to prepay
the Loan in whole or in part pursuant to Section 10.3(a) of the
Agreement or (2) Company is required to prepay the Loan in whole
pursuant to Section 10.3(b) of the Agreement or (3) Company shall
exercise any of its options to prepay the Loan in whole as provided
in Section 10.1 of the Agreement or (4) Company elects to redeem
1992 Series C Bonds in whole or in part pursuant to Section 6.1 of
the Agreement. If called for redemption pursuant to clause (1), (3)
or (4) above, the 1992 Series C Bonds shall be subject to redemption
ty Issuer at any time in whole or (in the case of redemption
suant to Secticns 6.1 or 10.3(a) of the Agresment) in part on any
emption date established pursuant to Section 10.4 of the
Agreement by lot in such manner as Trustee may determine, at 100% cf
the principal amount thereof plus accrued interest to the redemption
date. If called for redemption pursuant to clause (2) above, the
provisions of the succeeding paragraph entitled "Additional
Mandatory Redemption” shall be applicable.

o
Y
o
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Optional Redemption. The 1592 Series C Bonds are subject
to redemption during the initial Long Term Rate Period at the option
of the Issuer, upon the direction of the Company, in whole or in
part, on any date on or after February 1, 2002, at the redemption

rices set forth below, plus in each case interest accrued, if any,
tc the redemption date:

Redemption Period Redemption Price
February 1, 2002 to January 31, 2003 102%
February 1, 2003 to January 31, 2004 101%
Fecruary 1, 2004 and thereafter 100%

Additional Mandatory Redemption. The 1992 Series C Bonds
are subject to mandatory redemption by Issuer in whole on any
f°dempt*on date established pursuant to Section 10.4 of the
Agreement at a redemption price egqual to 100% of the principal

- 10 -



amouns therecf plus accruald in%teres:t =0 the redemgption date i1n the
-yent Company is raquired to prepay the Loan in accordance with
T.--icn 10.3{L) cof the Agresment 1f ths Refundel 1877 Series A Bends
;;e not paid and discharged on a date which is cnoof gricr to the
s--r Zzy zfter the Jats of issvzsnzs oFf The 1232 Bz2rizs T ZTconis

Redemption During Daily, Weekliv, Semi-Annual and Flexible
z3-= pariods. Whenever the Interest Rate Mode is the Daily Raze
rne Weekly Rate, the Semi-Annual Rate or the Flexible Rate, this
1092 Series C Bond shall be subject to opticral redempticn, in whols
~r in part, at a redemption price of 100% c¢f the principal amount
+nersof on any Interest Payment Date for this 13932 Series C 3cnd

Redemption During Annual Rate Periods. Wwhenever the
Interest Rate Mode is the Annual Rate, this 1992 Series C Bond shall
be subject to optional redemption, in whole or in part, at &

on the final

redemption price of 100% of the principal amcunt hereof

Tnterest Payment Date for each Annual Rate Period.

Redemption During Long Term Rate Periods.

Whenever the

Interest Rate Mode is

the Long Term Rate,

(other than during the

initial Long Term Rate Period) this 1992 Series C Bond shall be
subject to optional redemption during the then current Long Term

Rate Period and on the final Interest Payment Date for the
in whole or in part,

during the redemption periods and at the redemption prices

current Long Term Rate

below:

Original Length of
Current Long Term
Rate Period (Years)

Period,

rh

Commencement
Redemption Pe

4 O

]

od

More than 15 vears

More than 13 but
not more than
15 vyears

More than 10 but
not more than
13 years

Tenth anniversary
of commencement of
Long Term Rate
Period

Eighth anniversary
of commencement of
Long Term Rate
Period

Seventh anniversary
of commencement of
Long Term Rate
Period

o]

then
time
set forth

at any

Redemption Price as
Percentage of Principal

102% declining by

1/2% on each succeeding
anniversary of the first
day of the redemption
period until reaching
100% and thereafter 100%

102% declining by 1/2%
on each succeeding anni-
versary of the first day
of the redemption periogd
until reaching 100% and
thereafter 100%

101-1/2% declining by
1/2% on each succeeding
anniversary of the first
day of the redemption
period until reaching
100% and thereafter 100%
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s, gzt the +ime cf Company B ~s-ize cf = Change Lot the Long

+recm Race period, of its notice of conversicn of the Interest rRate
vode for the 1992 Series C Bonds to the Long Ter®™ Rate, or, when the
A e - z s 1 o) : = S - N De e -
-nterest Rate Mode for the 1832 Series C Bonds 1s th€ 003 Term
Rate, at least forty days prior to the Purchase Date, Company

provides 2 certification of the Remarketing Agent toO Trustee, the
3ond Registrar, he Paying Agent, the Tender Agent and Issuer that
the foregoing schedule is not consistent with Prevailing Market
Conditions and an opinion of Bond Counsel that a change in the

redemption provisions for the 1992 Series C Bonds will not adversely
affect the exclusion from gross income of interest on the 1992
series C Bonds for federal income tax purposes, the foregoing
redemption periods and redemption prices may be revised, effective
as of the date of such change in the Long Term Rate Period, the
Conversion Date oOr that Purchase Date, as determined by the
Remarketing Agent in its judgment, taking into acccunt the then

prevailing Market Conditions, as stipulated in such certification.

Redemption Procegures and Notices. Except in the case of
randatory redemption of the 1952 Series C Bonds pursuant to Section
10.3(b) of the Rgreement as set forth in the next succeeding
paragraph hereof, at least thirty days (and not in excess of sixty
days) before the redemption date of any 1992 Series C Bonds (in the
case of 1992 Series C Bonds bearing interest at the Semi-Annual

Rate, the Annual Rate or the Long Term Rate and at least ten days
and not in excess of sixty days) pefore the redemption date of any
1992 series C Bonds in the case of 1992 Series C Bonds bearing
interest at the Daily Rate, Weekly Rate or Flexible Rate, Trustee
shall cause notice of redemption €O be sent by first class mail,
postage prepaid, to all Registered Owners of 1992 Series C Bonds to
be redeemed in whole or in part at their registered addresses as
Shown on the Bond Register maintained by the Bond Registrar.

_ Notwithstanding the foregoing, in the case of mandatory
redemption of the 1992 Series C Bonds pursuant to Section 10.3(b) of
the Agreement, the 1992 Series C Bonds shall be redeemed on a date
not more than fifteen days following the 90th day after the date of
;?SuanCe of the 1992 Series C Bonds and Trustee shall cause a notice
allrgdeWPtlon to be sent by first class mail, postage prepald, to
addr egistered Owners of 1992 Series C Bonds at thelr registered
resses at least ten days before the redemption date.

|
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~ozice m2ilzsi == in tne Inlenture snali ke
. < Eres,mei 2 nave Tivzn. lIfespective of
::TZ,:r . nezisTeres Twner T2C3ivas chs omoemios Tzilures oo
NeEeTm L or anv f2fszt thersin in IespelT I z2nw 1532 Saries
f‘”;‘::sz nI: 2ifzce o= 72llilTv I tone felzrmiTion s 2Ny LTh=:
Tl ;;::;s C =zond 211 1332 Series T Bgornds cazllad far redenmpt
‘ff:;:;Z;V:r:vided will Ze23e t0 bzar infsress zfizsr -ha Aztas €4
3 T Aampeisn crovided ST their redempiicn zte on deposi
. ~lace of payment at
fUxRCHAST 27 =2NMNDS
This 1852 Series T 3ond shall be sublsc:t s mandatory
surchnase in whole (i) on the effective Qate of (a} *the Conversicn of
+he Interest Rate Mode for the 1532 Series C 2cnds, o-her than a
Conversion from the Daily Rate to the Weekly Rate or a Conversicn
Erom the Weekly Rate to the Daily Rate, or (b) a change by Company

of the length of the Long Term Rate Period, and (ii) on each
Interest Payment Date for a Flexible Rate Period, in each case, at a
purchase price equal to 100% of the principal amount hereof, plus,
if the Interest Rate Mode is the Long Term Rate, the optional
redemption premium, if any, which would be payable if the 1992
Series C Beonds were recdeemed on such date, plus accrued interest, if
any, tc the Purchase Date.

This 1992 Series C Bond, cr a portion hereof in an

s C Bond to be retained by the Registered Owner shall also be
thorized Denomination), shall be purchased cn the demand of
tered Owner herecf at the times and the prices set forth
the applicabie Interest Rate Mode; prcvided, that if the
Interest Rate Mode is the Flexible Rate, the Registered Owner shall
have no right to demand purchase of this 1992 Series C Bond. If the
interest Rate Mode is the Daily Rate, this 1992 Series C Bond shall
be purchased on the demand of the Registered Owner hereof, on any
Business Day at a purchase price equal to the principal amount
he?eof plus accrued interest, if any, to the Purchase Date upon
written notice or telephonic notice to the Tender Agent not later
than 10:00 a.m. (New York City time) on such Business Day. If the
Interest Rate Mode is the Weekly Rate, this 1992 Series C Bond shall
Se burchased on the demand of the Registered Owner hereof, on any
susSiness Day at a purchase price equal to the principal amount
he;eof, plus accrued interest, if any, to the Purchase Date, upon
W;ltte; notice to the Tender Agent at or before 5:00 p.m. (New York
?}tY time) on a Business Day not later than the seventh day prior to
igf Purchase Date. 1If the Interest Rate Mode is the Semi-Annual
..-S: this 1992 Series C Bond shall be purchased on the demand of
Saihieglste;ed Owner hereof, on any Interest Payment Date at.a
;Ot;‘ase Price equal to the principal amount hereof, upon written
c:c.C% tO the Tender Agent on a Business Day not later than the
"®7th day prior to such Purchase Date. If the Interest Rate
1S the Annual Rate or the Long Term Rate, this 1992 Series C
Shzll be purchased on the demand of the Registered Owner hersof
® final Interest Payment Date for the Annual Rate Period or the

O WL

30 O -

[49)

- 1]



Shelley Barron-kU Financial Exhibitdoc ' ) - S Page 2.

Page1 of 8

KENTUCKY UTILITIES COMPANY

# FINANCIAL EXHIBIT
AUGUST 31 2001

i (1) Amount and kinds of stock authorized.

! 300,000,000 shares of Common Stock, without par value.
400,000 shares of Cumulative Preferred Stock, without par value.

i (2) Amount and kinds of stock issued and outstanding.

, Common Stock: 3
37,817,878 shares issued and outstanding. ‘

Preferred Stock
$100 stated value, 4-3/4% cumulative, 200,000 shares issued and outstanding.
$100 stated value, 6.53 % cumulative, 200,000 =7 ares issued and outstanding.

(3) Terms of preference of preferred stock whether cumulative or participating, or on
dividends or assets otherwise.

Preferred Stock outstanding has cumulative provision on dividends.

(4) Brief description of each mortgage on property of applicant, giving date of execution name of
mortgagor, name of mortgagee, or trustee, amount of indebtedness authorized to be secured
thereby, and the amount of the indebtedness actually secured, together with any sinking fund ¢
provisions.

Mortgage indenture dated May 1, 1947, executed by and between the Company and Continental
Illinois Bank and Trust Company of Chicago (the "Trustee") and Edmund B. Stofft, as trustees
and amended by the several indentures supplemental thereto. As of August 31, 2001, the
amount of indebtedness secured thereby was $484,830,000. The indenture does not fix an
overall limitation on the aggregate principal amount of bonds of all series that may be 1ssued or
outstanding thereunder.
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(5) Amount of bonds authorized, and amount issued giving the name of the public utility which
issued the same, describing each class separately, and giving date of issue, face value, rate of
i interest, date of maturity and how secured, together with an amount of interest paid thereon

dunng the last fiscal year.

| First Mortgage Bonds authorized and issued by Kentucky Utilities Company at August 31,
i 2001, secured by a first mortgage lien, subject only to permitted encumbrances, on all or
substantially all the permanent fixed properties, other than excluded property, owned by the

Company:
Interest
. Principal Amount Expense
: Date of Dateof  Rateof Outstanding at Year Ended

Series  Issue Maturity  Interest Authorized  August 31, 2001  August 31, 2001

! P 05/15/92 05/15/07 7.92% $ 53,000,060 $ 53,000,000 $ 4,257,611
P 05/15/92 05/1527  8.55% 33,000,000 33,000,000 2,821,500
Q 06/15/93 06/15/03 6.32% 62,000,000 62,000,000 3,918,400
‘ R 06/01/95 06/0125 7.55% 50,000,000 50,000,000 3,331,897
: S 01/15/96 01/15/06 5.99% 36,000,000 36,000,000 2,156,400
; Poltution Control Bonds
1B 08/01/92 02/01/18 6.25% $ 20,930,000 $ 20,930,000 1,308,125
2B 08/01/92 02/01/18  6.25% 2,400,000 2,400,000 150,000
3B 08/01/92 02/01/18  6.25% 7,200,000 7,200,000 450,000
4B  08/01/92 02/01/18 6.25% 7,400,200 7,400,000 462,500
; 8 09/15/92 09/15/16  7.45% 96,000,000 96,000,000 7,152,000
! 9 12/01/93  12/01723  5.75% 50,000,000 50,000,000 2,120,835
10 11/01/94 11/01/24 Varablke 54,000,000 54,000,000 2,055,894
A 05/01/00 05/01/23 Varablke 12,900,000 12,900,000 506,827
lnterest rate swap (1,34>,420)
Long term debt mark to market 1,107,842 (221,371)
Total $ 485937842 § 29,125,198
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f (6) Each note outstanding, giving date of issue, amount, date of maturity, rate of interest in whose f
favor, together with amount of interest paid thereon during the last fiscal year.

! Interest Paid ;
? Rate of Date of Year Ended }
! Payee Date of Issue Amount Interest Maturity August 31, 2001 I
LG&E 12/31/00 $ 36,789,650  Various Various $ 1,674,399 |

Energy Corp.
(7) Other indebtedness, giving same by classes and describing security, if any with a brief
‘ statement of the devolution or assumption of any portion of such indebtedness upon or by
person or corporation if the original liability has been transferred, together with amount of i
interest paid thereon during the last fiscal year. ;

None, other than current and accrued liabilities.

‘ (8) Rate and amount of dividends paid during the five previous fiscal years, and amount of capital
stock on which dividends were paid. (1)

Dividends on Common Stock, without par value

; Amount
: Year Declared !
1996 65,047,000 |
1997 66,559,000 i
1998 76,091,000 -
1999 73,999,000 ;
2000 75,500,000

(1) As of May 1998, the 37,817,878 shares are all owned by LG&E Energy Corp. and all dividends
declared by KU's Board of Directors are paid to LG&E Energy Corp.

Dividends on 4 3/4% Cumulative Preferred Stock |

For each of the quarters in the previous five fiscal years, the Company declared and paid |
dividends of $1.1875 per share on the 200,000 outstanding shares of 4 3/4% Cumulative ;
Preferred Stock, $100 stated value, for a total of $ 237,500 per quarter. On an annual basis the ‘
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dividend amounted to $4.75 per share, or $950,000.

Page4 of 8

Dividends on 6.53% Cumulative Preferred Stock

For each of the quarters in the previous five fiscal years, the Company declared and paid
dividends of $1.6325 per share on the 200,000 outstanding shares of 6.53% Cumulative

Preferred Stock, $100 stated value, for a total of $326,500 per quarter. On an annual basis the i
dividend amounted to $6.53 per share, or $1,306,000. i

(9) Detailed Income Statement and Balance Sheet

Monthly Financial and Operating Reports are filed each month with the Commission. Our most
recent mailing covered financial statements for periods through July 31, 2001. Attached are
detailed Statements of Income, Balance sheets and Retained Eamnings for the Company for the
period ending August 31, 2001.
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1 KENTUCKY UTILITIES COMPANY

The 2000 Form 10-K Annual Report pursuant to section 13 or 15(d) of the Securities Exchange !
l Act of 1934 (combined form 10-K, separately filed by Louisville Gas and Electric Company and !
. Kentucky Utilities Company) contains Statements of Income, Balance sheets, Statements of :
| Retained Eamnings, Statements of Cash Flows, Statements of Capitalization, Management's

| Discussions and Analysis of Results of Operation and Financial Conditions, and No‘es to Financial

Statements, for Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities Company

("KU").

We have also attached the succeeding three pages, detailed Statements of Income, Balance
Sheets, and Statements of Retained Earnings for the KU for the period ending August 31, 2001.
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OFFICER’S CERTIFICATE

I, Daniel K. Arbough, certify that I am Treasurer of Kentucky Ultilities Company, a
Kentucky corporation (the “Company”); that I am one of the officers of the Company authorized
to make certified copies of the corporate records; and as Treasurer, I have access to all original
records of the Company. I do hereby certify that attached hereto are resolutions of the Board of
Directors of the Company duly adopted at a meeting on August 1, 2001, and that the same are in
full force and effect as of the date hereof.

IN WITNESS WHEREOF, [ have signed this Certificate this 16" day of October 2001.

/74

Daniel K Arbough
Treasurer

m:\board\forms\sec.cer



RESOLUTIONS OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY

Re: Refinancing of Pollution Control Revenue Bonds

August 1, 2001

WHEREAS, the County of Carroll, Kentucky has issued and outstanding: (1)
$20,930,000 in principal amount of its Collateralized Pollution Control Revenue
Bonds (Kentucky Utilities Company Project) 1992 Series B and (2) $2,400,000 in
principal amount of its Collateralized Pollution Control Revenue Bonds
(Kentucky Utilities Company Project) 1992 Series C (each series of bonds being
herein collectively referred to as the "Existing Carroll County Pollution Control
Bonds"); the County of Muhlenberg, Kentucky has issued and outstanding
$7,200,000 in principal amount of its Collateralized Pollution Control Revenue
Bonds (Kentucky Utilities Company Project) 1992 Series A (the "Existing
Muhlenberg County Pollution Control Bonds"); and the County of Mercer,
Kentucky has issued and outstanding $7,400,000 in principal amount of its
Collateralized Pollution Control Revenue Bonds (Kentucky Utilities Company
Project) 1992 Series A (the "Existing Mercer County Pollution Control Bonds",
and the Existing Carroll County Pollution Control Bonds, the Existing
Muhlenberg County Pollution Control Bonds and the Existing Mercer County
Pollution Control Bonds are herein collectively referred to as the "Existing
Pollution Control Bonds"); which provide financing and refinancing for the
acquisition of certain pollution control facilities (the "Projects") of the Company
in Carroll, Muhlenberg and Mercer Counties in Kentucky (County of Carroll,
Kentucky, County of Muhlenberg, Kentucky and County of Mercer, Kentucky are
each referred to herein individually as an "Issuer" and, collectively, as the
"Issuers"); and

WHEREAS, market conditions may warrant, in the foreseeable future,
refinancing of all or a portion of the Existing Pollution Control Bonds, and it is
appropriate and in the best interest of the Company that action be taken to
authorize such an undertaking; and

WHEREAS, in connection with the refinancing of the Existing Pollution Control

Bonds, the Company may secure its payment obligations under one or more loan
agreements with the Issuers; and

WHEREAS, such security may be in the form of bond insurance and/or one or
more series of the Company's First Mortgage Bonds.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the
Company as follows:

CH-1172297v1



(a)

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and directed to cause
the preparation of, and to approve, the following documents in connection
with the refinancing of all or a portion of the Existing Pollution Control
Bonds referred to above: (i) a loan agreement or loan agreements to be
entered into between the Company and each Issuer whereby such Issuer
will issue one or more series of its Pollution Control Revenue Bonds
(collectively, the "Pollution Control Bonds") and loan the proceeds to the
Company to be used to pay and discharge all or a part of its Existing
Pollution Control Bonds and pursuant to which the Company will be
obligated to make loan payments sufficient to pay the principal of,
premium, if any, and interest on such Pollution Control Bonds to be issued
by such Issuer, and any related expenses, (ii) one or more guaranties from
the Company in favor of a trustee or trustees chosen or appointed by such
officers of the Company (the "Trustee") for the benefit of the holders of
the Pollution Control Bonds guaranteeing repayment of all or any part of
the obligations under such Pollution Control Bonds, (iii) such contracts of
purchase, underwriting agreements or similar contracts or agreements with
the Issuers and with other appropriate parties relating to the issuance of the
Pollution Control Bonds, (iv) a preliminary official statement or
preliminary official statements and a final official statement or final
official statements which will describe the Company, the Issuers, the
Projects, the Pollution Control Bonds, the loan agreements, and indentures
of trust pursuant to which such Pollution Control Bonds are to be issued,
and which will be used by the underwriter or underwriters chosen by such
officers of the Company (the "Underwriters") in connection with the sale
of such Pollution Control Bonds to the public, (v) a form or forms of
escrow agreement, or such other documents as may be deemed
appropriate, by and between each Issuer and the respective trustees under
the respective indentures pursuant to which the Existing Pollution Control
Bonds were issued and pursuant to which certain securities may be held by
such trustees in order to provide for the payment and discharge of the
Existing Pollution Control Bonds, (vi) such reimbursement agreements,
remarketing agreements, auction agreements, broker-dealer agreements,
credit agreements, bond insurance documents or agreements or other
similar documents or agreements as may be reasonably required, in the
event the Pollution Control Bonds, or any of them, are issued as variable
rate demand or similar instruments, in the discretion of such officers,
(vi)) one or more supplemental indentures and/or supplemental trust
indentures pursuant to which the Company may issue its Notes or First
Mortgage Bonds to secure the transaction, and (viii) such other related
documents, forms, certificates or agreements as shall be necessary or
appropriate to effectuate such refinancing.



(b)

(c)

(d)

(e)

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more Indentures or similar agreements (collectively, the "Inden-
ture") with a trustee or trustees to be selected by the Chief Executive
Officer, the President, the Chief Financial Officer, any Vice President or
the Treasurer, as supplemented by one or more supplemental indentures
thereto, and to issue from time to time the Notes or Bonds thereunder,
each in substantially the form presented to and approved by any such
officer with such changes thereto as the officer executing each of such
documents deems appropriate, with such officer's execution of the
definitive documents to conclusively evidence such officer's approval and
the approval of this Board of Directors.

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and empowered (1) to
execute and file, or cause to be filed, on behalf of the Company such
applications or petitions with any federal, state, or local commission,
court, agency or body having jurisdiction as may be required to obtain any
approvals, consents, orders or rulings as such officers or counsel for the
Company may deem to be necessary or desirable in connection with the
Company’s participation in such financing and the transactions and
documents contemplated thereby, and (ii) to execute and deliver or file
such amendments or supplements to said applications or petitions as may
be required by law or as may be deemed to be proper or appropriate in
their judgment or in the judgment of counsel for the Company in
connection with the foregoing.

That the Company shall borrow the sum of not to exceed $37.93 million
from the Issuers in accordance with the terms of the loan agreements, and
the proceeds of such borrowings shall be used by the Company to pay and
discharge all or a portion of the Existing Pollution Control Bonds and for
such other purposes, if any, as may be provided in any of the agreements
and documents required to be executed and delivered in connection with
the issuance of the Pollution Control Bonds.

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer or any other officer of the Company
be, and each of them, hereby is authorized to approve offers for the
purchase from the County of Carroll, Kentucky, of not to exceed
$23,330,000 principal amount of Pollution Control Bonds, from the
County of Muhlenberg, Kentucky, of not to exceed $7,200,000 principal
amount of Pollution Control Bonds and from the County of Mercer,
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(h)
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Kentucky, of not to exceed $7,400,000 principal amount of Pollution
Control Bonds. Such purchases may be through negotiation, competitive
bidding, or private placement transaction, as determined to be reasonable.

The proceeds will be loaned to the Company, at such purchase prices,
which shall be not less than the principal amount thereof plus accrued
interest from the date of such Pollution Control Bonds to the date of
closing, and at such interest rate or rates, as determined to be reasonable.

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute, on behalf of the Company, loan agreements with
the County of Carroll, Kentucky, providing for the loan to the Company of
the proceeds of not to exceed $23,300,000 principal amount of Pollution
Control Bonds, loan agreements with the County of Muhlenberg,
Kentucky, providing for the loan to the Company of the proceeds of not to
exceed $7,200,000 principal amount of Pollution Control Bonds, and loan
agreements with the County of Mercer, Kentucky, providing for the loan
to the Company of the proceeds of not to exceed $7,400,000 principal
amount of Pollution Control Bonds, in accordance with the terms and
provisions thereof.

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute, on behalf of the Company, one or more guaran-
ties in favor of the Trustees for the benefit of the holders of the Pollution
Control Bonds guaranteeing the payment of all or any part of the
obligations under such Pollution Control Bonds.

That the appropriate officers of the Company be, and each of them hereby
is, authorized to execute, on behalf of the Company, one or more contracts
of purchase, underwriting agreements or similar contracts or agreements
with Carroll County, Kentucky, and with other appropriate parties relating
to the sale of not to exceed $23,330,000 principal amount of Pollution
Control Bonds; one or more contracts of purchase, underwriting
agreements or similar contracts or agreements with Muhlenberg County,
Kentucky and with other appropriate parties relating to the sale of not to
exceed $7,200,000 principal amount of Pollution Control Bonds; and one
or more contracts of purchase, underwriting agreements or similar
contracts or agreements with Mercer County, Kentucky and with other
appropriate parties relating to the sale of not to exceed $7,400,000
principal amount of Pollution Control Bonds.

That there is created for issuance under the Indenture of Mortgage or Deed
of Trust, dated May 1, 1947, as supplemented, from the Company to
Continental Illinois National Bank and Trust Company of Chicago and
Edmond B. Stofft, as Trustees, four new series of bonds of the Company
designated “First Mortgage Bonds, Pollution Control Series No. 12,” in a
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principal amount not to exceed $20,930,000, "First Mortgage Bonds,
Pollution Control Series No. 13" in a principal amount not to exceed
$2,400,000, "First Mortgage Bonds, Pollution Control Series No. 14" in a
principal amount not to exceed $7,200,000 and "First Mortgage Bonds,
Pollution Control Series No. 15" in a principal amount not to exceed
$7,400,000, (collectively, “Bonds”), the principal amount of and interest
on which Bonds shall not be payable except upon the occurrence of an
event of default or otherwise as set forth in one or more new Supplemental
Indentures pertaining to the Bonds. The terms and provisions thereof shall
be substantially as set forth in the form or forms of bond provided in the
Supplemental Indenture with such variations (in the event temporary
bonds are issued originally) as are contemplated by Section 12 of Article I
of the Indenture.

That for purposes of setting forth the particulars of the Bonds, of
specifically subjecting property to the lien of said Indenture as
supplemented; of supplementing Article I of said Indenture; and of adding
to the covenants set forth in said Indenture new covenants to be performed
and observed by it, this Company shall execute and deliver to US Bank
Trust National Association and Patrick J. Crowley, as successor trustees,
one or more Supplemental Indentures.

That the President, Chief Financial Officer, any Vice President, Treasurer,
or any other officer of the Company be and they are hereby authorized,
empowered and directed on behalf of this Company to cause the
Supplemental Indentures to be filed for record as necessary and to take any
other steps to make them binding upon and enforceable against this
Company in accordance with their terms.

That the President, any Vice President, Treasurer, or any other officer of
the Company be and they are hereby authorized, empowered and directed
to execute on behalf of this Company (the signature of Richard Aitken-
Davies, as Chief Financial Officer, and the facsimile signature of John R.
McCall, as Secretary being hereby approved and adopted) not to exceed
$20,930,000 principal amount of First Mortgage Bonds, Pollution Control
Series No. 12, $2,400,000 principal amount of First Mortgage Bonds,
Pollution Control Series No. 13, $7,200,000 principal amount of First
Mortgage Bonds, Pollution Control Series No. 14, and $7,400,000
principal amount of First Mortgage Bonds, Pollution Control Series No.
15, of this Company, to cause its corporate seal to be affixed or printed,
lithographed or engraved thereon and to cause said Bonds to be
authenticated by the manual signature of an authorized officer or agent of
US Bank Trust National Association or its successor, as Trustee.



(m)

(n)
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That the President, Chief Financial Officer, any Vice President, Treasurer,
or any other officer of the Company be and any of them hereby 1s
authorized, empowered and directed to deliver (i) not to exceed
$20,930,000 principal amount of First Mortgage Bonds, Pollution Control
Series No. 12, and $2,400,000 principal amount of First Mortgage Bonds,
Pollution Control Series No. 13, on behalf of this Company to the Trustee
under an Indenture of Trust from the County of Carroll, Kentucky, to such
Trustee, in accordance with the terms of the contract of purchase, or
similar agreement providing for the sale of the Pollution Control Bonds of
the Issuer, which Pollution Control Bonds of the Issuer, are described
herein, (ii) not to exceed $7,200,000 principal amount of First Mortgage
Bonds, Pollution Control Series No. 14, on behalf of this Company to the
Trustee under an Indenture of Trust from the County of Muhlenberg,
Kentucky, to such Trustee, in accordance with the terms of the contract of
purchase, or similar agreement providing for the sale of the Pollution
Control Bonds of the Issuer, which Pollution Control Bonds of the Issuer,
are described herein, and (iii) not to exceed $7,400,000 principal amount
of First Mortgage Bonds, Pollution Control Series No. 15, on behalf of this
Company to the Trustee under an Indenture of Trust from the County of
Mercer, Kentucky, to such Trustee, in accordance with the terms of the
contract of purchase, or similar agreement providing for the sale of the
Pollution Control Bonds.

That US Bank Trust National Association or its successor, as Trustee, be
and it is hereby authorized, empowered and directed, upon compliance by
the Company with the applicable provisions of said Indenture dated
May 1, 1947, as supplemented and as it is to be supplemented, to
authenticate and deliver not to exceed $20,930,000 principal amount of
First Mortgage Bonds, Pollution Control Series No. 12, $2,400,000
principal amount of First Mortgage Bonds, Pollution Control Series
No. 13, $7,200,000 principal amount of First Mortgage Bonds, Pollution
Control Series No. 14, and $7,400,000 principal amount of First Mortgage
Bonds, Pollution Control Series No. 15.

That the President, Chief Financial Officer, any Vice President, Treasurer
or any other officer of the Company be and any of them is hereby
authorized, empowered and directed to execute any and all instruments,
pay any and all taxes, and do any and all acts and things that may be
necessary or required by said Indenture dated May 1, 1947, as
supplemented and as it is to be supplemented, or that may in their
judgment be advisable to effectuate the issuance, authentication, delivery
and sale of not to exceed $37.93 million principal amount of the Bonds
according to the tenor and purport of these resolutions, and without
limitation of the foregoing that the officers of this Company be and they
are hereby authorized, empowered and directed to make an application or
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applications to the Trustee as provided in Article II of said Indenture dated
May 1, 1947, for authentication and delivery by the Trustee of the Bonds,
in the aggregate principal amount of not to exceed $37.93 million under
the provisions of Sections 2, 3 and/or 4 of said Article II of said Indenture
dated May 1, 1947.

That the President, Chief Financial Officer, any Vice President, or any
other officer of the Company be and they are hereby authorized,
empowered and directed to cause this Company’s corporate name and seal
to be affixed to said Supplemental Indentures and to sign, attest,
acknowledge and deliver said Supplemental Indentures for and in behalf of
this Company.

That there is hereby created an Indenture Committee of this Board of
Directors, said Indenture Committee being empowered and authorized to
adopt such other resolutions as may be deemed necessary or desirable
under the Indenture dated May 1, 1947 to consummate the transactions
contemplated by these resolutions and that Victor A. Staffieri, Nick
Baldwin and David J. Jackson are designated and appointed as the
members of said Indenture Committee.

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more bond insurance or similar agreements with a bond insurer to
be selected by the Chief Executive Officer, the President, Chief Financial
Officer, any Vice President or the Treasurer, each in substantially the form
presented to and approved by any such officer with such changes thereto
as the officer executing each of such documents shall deem necessary or
advisable, the execution of such documents thereby to conclusively
evidence such officer’s approval and the approval of this Board of
Directors.

That in the event all or a portion of the Pollution Control Bonds bear a
variable rate of interest, the appropriate officers of the Company be, and
each of them, hereby is authorized to execute on behalf of the Company
one or more remarketing agreements, auction agreements, reimbursement
agreements or similar agreements with appropriate parties providing for
the remarketing of such Pollution Control Bonds, a credit agreement or
credit agreements or similar agreements and any promissory notes to be
issued pursuant to such agreements for the purpose of providing a source
of funds upon tender of such Bonds, and any other agreements in order to
consummate the transactions contemplated by the Loan Agreements.

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute on behalf of the Company: (i) one or more
interest rate swap, collar, or cap agreements or similar agreements with
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one or more underwriters, banks or other financial institutions providing
for the hedging of the interest rate on the Pollution Control Bonds and (ii)
any other agreement, document or instrument that may be necessary or
appropriate in connection with any such transaction.

That the Chief Executive Officer, the President, any Vice President, or any
other officer of the Company be, and each one of them is, authorized,
empowered and directed to take any action and to execute and deliver any
document, certificate or other instrument, including one or more escrow
agreements, that may be necessary or appropriate: (i) to call for
redemption the Existing Pollution Control Bonds and first mortgage bonds
which secure such Existing Pollution Control Bonds on such date as said
officer or officers may deem appropriate, or (ii) to otherwise effect the
payment and discharge of the Existing Pollution Control Bonds and first
mortgage bonds which secure such Existing Pollution Control Bonds.

That the officers of the Company be, and each of them hereby is,
authorized in the name and on behalf of the Company and under its
corporate seal or otherwise, to take or cause to be taken all such further
actions and to execute and deliver or cause to be executed and delivered
all such further documents, bond insurance documents or agreements,
certificates and agreements (including without limitation, instruments
authorizing or consenting to amendment, modifications or waivers to any
of the agreements or disclosure documents executed in connection with the
issuance, execution and delivery of the Notes or Bonds, the execution and
delivery of the First Mortgage Bonds, the execution and delivery of the
bond insurance documents or agreements, and the execution and delivery
of the Indenture) as such persons may deem necessary, advisable or
appropriate in connection with the transactions contemplated thereby and
hereby, and to incur all such fees and expenses as shall be necessary,
advisable or appropriate in their judgment in order to carry into effect the
purpose and intent of any and all of the foregoing resolutions.

That the Chief Executive Officer, the President, Chief Financial Officer,
any Vice President, Treasurer or any other officer of the Company be and
they are hereby authorized and empowered to take all steps or actions, and
to execute and deliver any other documents, certificates or other
instruments, deemed necessary, proper or appropriate in their judgment or
in the judgment of counsel for the Company in connection with the
financing referred to above and to carry out the purposes of the foregoing
resolutions.

That Daniel K. Arbough is hereby appointed as "Company Representative"
and Richard Aitken-Davies and S. Bradford Rives are hereby appointed as
"Alternate Company Representatives,” respectively, under the provisions
of the pollution control indentures and the loan agreements. The President



and any Vice President, the Chief Financial Officer or the Treasurer of the
Company are authorized to appoint from time to time other persons (who
may be employees of the Company) to act as "Company Representative"
or "Alternate Company Representative" under the pollution control
indentures and the loan agreements.

) That any acts of the officers of this Company, which acts would have been
authorized by the foregoing resolutions except that such acts were taken
prior to the adoption of such resolutions, are hereby severally ratified,
confirmed, approved and adopted as acts in the name of and on behalf of
this Company.

(2) That the Board of Directors does hereby adopt, as if fully set out herein,
the form of any resolutions with respect to the Pollution Control Bonds as
may be required by the Underwriters, Harris Trust and Savings Bank, as
Trustee, and any other entities requiring such resolutions to effect the
intent of these resolutions.

(aa) That each of the Chief Executive Officer, President, Chief Financial
Officer, any Vice President, the Chief Financial Officer, the Treasurer, the
Secretary or any Assistant Secretary of the Company be, and hereby is,
authorized and directed to take any and all further action to see that the
intent of the above resolutions are carried forth.
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